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Attachment 11: Site Control for All Replacement Housing  
 
 
The Replacement Housing Site consist of the Alice Griffith Public Housing Site and two 
adjacent parcels for which McCormack Baron Salazar, Inc., Lead Applicant, has site control, as 
follows: 
 
 
Name of Project/Site Documented Evidence 

Demonstrating Site Control 
Location of Documented 
Evidence in the Attachment 

SFHA Property 
Parcel 4884-026 
Alice Griffith Public Housing 

Title Policy Page 27-32 

Quitclaim Deeds Page 33-42 

Index to Grant Deeds and 
Grant Deeds 

Page 43-179 

MBS Property 
Parcel 4884-25 

Purchase & Sale Agreement 
by and between San Francisco 
Redevelopment Agency and 
McCormack Baron Salazar  

Page 180-218 

MBS Property 
Parcel 4884-27 

Purchase & Sale Agreement 
by and between San Francisco 
Redevelopment Agency and 
McCormack Baron Salazar  

Page 219-257 
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PURCHASE AND SALE AGREEMENT 
 

This PURCHASE AND SALE AGREEMENT (this “Agreement”) is dated for reference 
purposes as of May 17, 2011 (the “Reference Date”) by and between the REDEVELOPMENT 
AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a public body, corporate and 
politic, organized and existing pursuant to the Community Redevelopment Law of the State of 
California (as more particularly defined below, the “Agency”), and MCCORMACK BARON 
SALAZAR, INC., a Missouri Corporation (as more particularly defined below, “Buyer”). 

RECITALS 

A. This Agreement is for the purchase and sale of a portion of the Agency’s interest 
in real property, and any improvements thereon, located at the corner of Arelious Walker Drive 
and Carroll Avenue, Assessor’s Parcel Number 4884, Lot 25, in the Bayview Hunters Point 
Redevelopment Project Area, San Francisco, California, as generally depicted in Exhibit A (the 
“Site”).  The Site is adjacent to the Alice Griffith Public Housing site, which is owned and 
operated by the Housing Authority (as defined below). 

B. The Site is currently owned by the State of California (the “State”), acting by and 
through the California Department of Parks and Recreation (“State Parks”) and the California 
State Lands Commission (the “State Lands Commission”).   

C. In order to transfer the Property from the State to the Agency and as contemplated 
by the Phase 2 DDA (as defined below), the Agency entered into: (i) the Hunters Point 
Shipyard/Candlestick Point Title Settlement, Public Trust Exchange and Boundary Line 
Agreement (as amended from time to time, the “Public Trust Exchange Agreement”) with the 
State Lands Commission, State Parks and the City and County of San Francisco (the “City”) 
acting by and through its Board of Supervisors and through the San Francisco Port Commission; 
and (ii) the Candlestick Point State Recreation Area Reconfiguration, Improvement and Transfer 
Agreement with the State Lands Commission and State Parks (as amended from time to time, the 
“State Parks Agreement” and, together with the Public Trust Exchange Agreement, the “State 
Land Acquisition Agreements”). 

D. The State Land Acquisition Agreements authorize the transfer of State-owned 
lands on Candlestick Point (including the Site) and permit development of such lands consistent 
with the Project (as defined in the Phase 2 DDA) and State Senate Bill Number 792 (approved in 
October 2009 to permit State public trust and park land to be transferred in furtherance of the 
Project).  In particular, the State Land Acquisition Agreements allow for identified lands to be 
used for the development of housing (including Alice Griffith), commercial space, and 
recreational activities, and land adjacent to the waterfront for recreation and other public trust 
uses.  Under the Phase 2 DDA and the State Land Acquisition Agreements, the land transfers are 
anticipated to occur in phases, with the transfer of the Site anticipated to occur in the initial 
phase. 

E. CP Development Co., LP, a Delaware limited partnership (as more particularly 
defined below, “Master Developer”), and the Agency have rights and responsibilities regarding 
the redevelopment of Alice Griffith that are set forth in that certain Disposition and Development 
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Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated for reference 
purposes as of June 3, 2010, between the Agency and Master Developer (as amended from time 
to time, the “Phase 2 DDA”).  Under section 5.2 of that certain Below Market-Rate Housing 
Plan attached to the Phase 2 DDA (as amended from time to time, the “Housing Plan”), the 
Agency is required to contribute certain real property, including a portion of the Site, for 
construction of portions of the Alice Griffith Replacement Projects (as defined below). 

F. Buyer and Master Developer have entered into a joint venture agreement for the 
purpose of developing the Alice Griffith Replacement Projects upon the occurrence of certain 
conditions further detailed herein, and according to the terms of the Phase 2 DDA and any 
applicable disposition and development agreements or master development agreements with the 
Housing Authority (each, and collectively as applicable, the “Alice Griffith DDA”).   

G. This Agreement is intended to satisfy the Agency’s obligation to transfer the 
Alice Griffith Lots as set forth in section 5.2 of the Housing Plan.   

H. As a result, the Agency desires to sell, and Buyer agrees to purchase, the Property 
for development as replacement housing for the existing Alice Griffith Public Housing Project 
on the terms and conditions hereinafter set forth. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

1. Definitions.  

“Agency” is defined in the introductory paragraph hereof.  For purposes of this 
Agreement, “Agency” may also refer to any successor public agency designated by or under law. 

“Agency Closing Obligations” is defined in Section 7.a. 

“Agency Commission” means the Commission of the Agency, or any successor 
governing body of the Agency designated by or under law. 

“Agency Demand Notice” is defined in Section 8.b. 

“Agency Event of Default” is defined in Section 8.a. 

“Agency Executive Director” means the Executive Director of the Agency, or any 
successor executive officer of the Agency designated by or under law, and/or his or her designee 
as further set forth in Section 28.   

“Agency Value Assignment” is defined in Section 7.b(4). 

“Agreement” is defined in the introductory paragraph hereof. 

“Alice Griffith DDA” is defined in Recital E. 
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“Alice Griffith Lots” is defined in section 1 of the Housing Plan.   

“Alice Griffith Replacement Project” is defined in section 1 of the Housing Plan. 

“Amendment” is defined in Section 17. 

“Applicable City Regulations” is defined in the BVHP Redevelopment Plan. 

“Business Day” is defined in Section 26.   

“Buyer” is defined in the introductory paragraph hereof or, to the extent permitted under 
this Agreement, means the successors and assigns thereof. 

“Buyer-Authority Agreement” is defined in Section 7.b(4). 

“Buyer Closing Obligations” is defined in Section 7.b. 

“Buyer Demand Notice” is defined in Section 8.a.   

“Buyer Event of Default” is defined in Section 8.b. 

“BVHP Redevelopment Plan” means that certain Redevelopment Plan for the Bayview 
Hunters Point Redevelopment Project, approved and adopted by the Board of Supervisors by 
ordinance number 25-69 on January 20, 1969, as amended by the Board of Supervisors by 
ordinance numbers 280-70 on August 24, 1970, 475-86 on December 1, 1986, 417-94 on 
December 12, 1994 and 113-06 on June 1, 2006, and 2010-10 on August 3, 2010, and as the 
same may be further amended from time to time consistent with the Phase 2 DDA. 

“Choice Grant” means the Choice Neighborhoods Initiative-Implementation Grant funds 
for the Easter Bayview/Alice Griffith Project, for which Buyer and the Housing Authority are 
each an “Applicant” (as defined by HUD).  

“City” is defined in Recital C. 

“City Party” is defined in Section 32.   

“Close of Escrow” is defined in Section 10.a. 

“Code” is defined in Section 12.j.  

“Consideration” is defined in Section 3. 

“Deed” is defined in Section 9.c(1)a). 

“Development Restriction” shall be a recorded restriction on the Property requiring the 
Property to be developed as one or more Alice Griffith Replacement Projects, which 
Development Restriction shall be approved by the Agency in the Agency’s reasonable discretion. 

“Effective Date” is defined in Section 2. 
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“Environmental Laws” is defined in section 11.3.4 of the Phase 2 DDA. 

“Escrow” is defined in Section 9.a.   

“Hazardous Substance” is defined in section 11.3.2 of the Phase 2 DDA. 

“Housing Authority” means the Housing Authority of the City and County of San 
Francisco, a public body, corporate and politic, or any successor body designated by or under 
law. 

“Housing Plan” is defined in Recital E.   

“HUD” means the United States Department of Housing and Urban Development. 

“Improvements” is defined in Recital B. 

“Losses” is defined in Section 32.a.   

“Master Developer” means CP Development Co., LP, a Delaware limited partnership, 
or, to the extent permitted under the Phase 2 DDA and provided by written notice to the Agency, 
it successors and assigns. 

“MOU” means that certain Memorandum of Understanding for the Proposed 
Redevelopment of Alice Griffith Public Housing by and among the Agency, the Authority, the 
Mayor’s Office of Housing and the San Francisco Office of Economic and Workforce 
Development dated as of July 8, 2010.  

“Non-Foreign Certification” is defined in Section 9.c(1)c).  

“Permitted Title Exceptions” is defined in Section 4.   

“Phase 2 DDA” is defined in Recital E.   

“Permit to Enter” means a permit allowing Buyer a right to enter on the Property, which 
permit shall be substantially in the form attached as Exhibit C with only such changes as may be 
reasonably approved by both the Agency and Buyer. 

“Public Trust Exchange Agreement” is defined in Recital C. 

“Property” means those portions of the Site designated for development of the Alice 
Griffith Replacement Projects, any improvements thereon, and all hereditaments, privileges, 
tenements and appurtenances belonging thereto. 

“Reference Date” is defined in the introductory paragraph hereof. 

“Release” is defined in section 11.3.5 of the Phase 2 DDA.   

“Site” is defined in Recital A. 
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“State” is defined in Recital B. 

“State-Agency Transfer” shall mean the transfer of the Site from the State to the 
Agency pursuant to the terms set forth in the State Land Acquisition Agreements.   

“State Land Acquisition Agreements” is defined in Recital C. 

“State Lands Commission” is defined in Recital B. 

“State Parks” is defined in Recital B. 

“State Parks Agreement” is defined in Recital C. 

“Title Company” means Chicago Title Company. 

“Title Policy” is defined in Section 7.a(5). 

“Title Report” means the preliminary title report for the Property to be issued by the 
Title Company in accordance with Section 4. 

“Transfer” is defined in Section 34. 

2. Agreement; Effective Date.  This Agreement (including the escrow instructions 
contained herein), together with any further escrow instructions or subsequent addenda signed by 
Buyer and the Agency, shall constitute a binding contract on the part of the Agency to sell, and 
Buyer to purchase, the Property on the terms set forth in this Agreement. 

The “Effective Date” of this Agreement will be the date on which the Agency 
Commission approves this Agreement, provided that Buyer has executed this Agreement by or 
on such date and the parties are in agreement on all terms set forth herein.  If Buyer has not 
executed this Agreement by such date and/or the parties are not in agreement on all terms and 
conditions set forth herein, the Effective Date shall be the date of actual execution of this 
Agreement by the Agency.   

3. Consideration.  The consideration for transfer of the Property (the 
“Consideration”) shall be Buyer’s completion of Buyer’s obligations under this Agreement, 
including completion of Buyer Closing Obligations, and completion of the Alice Griffith 
Replacement Projects to be developed thereon in accordance with, and subject to, the Phase 2 
DDA and any Alice Griffith DDA applicable thereto. 

4. Condition of Title.  Buyer shall secure the Title Report at least sixty (60) days 
before the date proposed for the Close of Escrow, which shall disclose matters of record and 
other matters of which the Title Company has knowledge that relate to the title to the Property, 
together with a legible copy of each of the instruments and documents referred to in schedule B 
of the Title Report.  Buyer shall have until the date that is fifteen (15) days before the date 
proposed for the Close of Escrow to object to any title exceptions.  If Buyer timely objects to an 
exception, the Agency shall notify Buyer whether the Agency is willing to remove or otherwise 
satisfy Buyer with respect to such exception within ten (10) days of Buyer’s objection.  If the 
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Agency notifies Buyer that the Agency is unable or unwilling to remove or otherwise satisfy 
Buyer with respect to any such exception, then Buyer may terminate this Agreement in its sole 
discretion.  The matters affecting title as approved by Buyer pursuant to this Section 4 shall be 
referred to collectively as the “Permitted Title Exceptions”. 

5. Books and Records.  The Agency agrees to exercise its best efforts to make 
available to Buyer the following items no later than thirty (30) days following the State-Agency 
Transfer: 

a. All rental agreements, leases, service contracts, insurance policies and 
other written agreements or notices which affect the Site. 

b. A schedule of deposits made by any lessee on of the Site, if any. 

c. A written inventory of any items of personal property to be conveyed to 
Buyer at the Close of Escrow, if any. 

d. Any citations for building code or other violations received by the Agency 
(or of which the Agency is aware). 

e. Buyer shall have ten (10) days from the receipt of the items provided 
under subsections a. through d. above to review such items.  If Buyer objects to the condition of 
such items, Buyer shall notify the Agency in writing within such ten (10) day period, and the 
Agency shall have ten (10) days from receipt of Buyer’s notice to satisfy Buyer’s objections.  If 
the Agency fails to satisfy Buyer’s objections within that ten (10) day period, then this 
Agreement may terminate at Buyer’s option, in its sole discretion. 

6. Termination. 

a. Early Termination.  Notwithstanding any other provision of this 
Agreement, Buyer, the Agency or Master Developer may terminate this Agreement, in their 
respective sole discretion, on ten (10) days’ prior written notice to Buyer, the Agency and Master 
Developer; provided, that such termination may only occur after the later of: (i) Buyer’s receipt, 
and prompt transmittal to the Agency, of written notice from HUD that it has not been successful 
in its application for the Choice Grant; or (ii) January 2, 2012. 

b. Release; Return of Funds and Documents.  Upon any termination of this 
Agreement as permitted herein: (i) the parties shall be released from further obligations under 
this Agreement, except for those provisions that expressly survive expiration or earlier 
termination of this Agreement; (ii) the funds deposited into Escrow, if any, by each party shall be 
returned to the depositing party or otherwise paid as provided under the provisions of this 
Agreement; and (iii) all documents deposited into Escrow or delivered by Buyer or the Agency, 
if any, shall be returned immediately to that respective party. 

7. Conditions of Close. 

a. Agency Closing Obligations.  In addition to all other conditions to the 
completion of the transaction described in this Agreement, the obligation of Buyer to purchase 
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the Property pursuant to this Agreement is subject to the satisfaction, or written waiver by Buyer, 
at or before the Close of Escrow at the times specified below, of each of the following “Agency 
Closing Obligations”: 

(1) After the State-Agency Transfer, Agency shall have provided 
reasonable access to the Site to Buyer and shall  have allowed adequate time for Buyer’s 
inspection and approval of the operational, economic, legal and physical condition and use of the 
Property, including the environmental risks, engineering matters and condition of the 
Improvements; 

(2) After the State-Agency Transfer, the Agency shall have timely 
provided to Buyer for Buyer’s review the Agency’s disclosure documentation pertaining to 
ownership and operation of the Property, including all leases, contracts or agreements, financial 
statements, permits, notices, reports, inspections and litigation matters, to the extent not 
previously produced in accordance with Section 5.  The Agency shall, in Buyer’s discretion, 
terminate or assign to Buyer upon the Close of Escrow any service and/or property contracts or 
agreements related to the Property; 

(3) The Agency shall have reasonably cooperated with Buyer to allow 
for subdivision of the Site, as further set forth in Section 7.b(3), below. 

(4) The Agency shall have performed each of the covenants and 
obligations contained in this Agreement required to be performed by the Agency on or before the 
Close of Escrow, and the Agency’s representations and warranties contained in this Agreement 
shall be true and correct as of the Close of Escrow; and 

(5) The Title Company shall be ready, willing and able to issue to 
Buyer an ALTA Extended Coverage Owner’s Policy of Title Insurance (Form 2006 or its 
equivalent) (the “Title Policy”) insuring that the Property is free and clear of lender liens and 
monetary liens and title to the Property has vested in Buyer with liability in the amount 
reasonably determined by Buyer and subject only to the Permitted Title Exceptions. 

b. Buyer Closing Obligations.  In addition to all other conditions to the 
completion of the transaction described in this Agreement, the obligation of the Agency to 
transfer the Property to Buyer pursuant to this Agreement is subject to the satisfaction, or written 
waiver by the Agency, at or before the Close of Escrow at the times specified below, of each of 
the following “Buyer Closing Obligations”: 

(1) The State-Agency Transfer shall have occurred; 

(2) Buyer shall have been awarded the Choice Grant; 

(3) Buyer shall have designated all or a portion of the Site as one or 
more Alice Griffith Lots for the development of the Alice Griffith Replacement Projects; Buyer 
shall have cooperated with the Agency to subdivide those portions of the Site constituting the 
Property and, at the Close of Escrow, shall be ready, willing and able to utilize such Alice 
Griffith Lots in accordance with the Phase 2 DDA, any applicable Alice Griffith DDA and, if 
applicable, the Choice Grant or the Buyer-Authority Agreement (as defined below); 
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(4) Buyer shall have entered into an Agreement with the Housing 
Authority (“Buyer-Authority Agreement”) requiring the Housing Authority to assign the 
Agency the then-current fair market value of the Property as a contribution from the Agency 
toward the Alice Griffith Replacement Projects, the value of which shall be determined as set 
forth in section V.E of the MOU (the “Agency Value Assignment”); provided, however, that if 
Buyer has previously assigned its rights to acquire the Property under this Agreement to the 
Authority in accordance with Section 34, then the Authority and the Agency shall have entered 
into an agreement providing for the Agency Value Assignment or the Authority shall have 
otherwise in writing acknowledged the Agency Value Assignment, in each case in form and 
substance acceptable to the Agency; and provided further that the terms required herein for the 
Buyer-Authority Agreement may be incorporated within an Alice Griffith DDA; 

(5) Buyer shall have performed each of its covenants and obligations 
contained in this Agreement required to be performed on or before the Close of Escrow, and 
Buyer’s representations and warranties contained in this Agreement shall be true and correct as 
of Close of Escrow; and  

(6) Buyer and Master Developer shall have taken no other action that 
violates the terms and conditions of the Phase 2 DDA with respect to the Property (including the 
receipt by Buyer of consents or approvals from Master Developer as applicable). 

8. Default. 

a. Agency Event of Default.  An “Agency Event of Default” is a breach by 
the Agency of any of its obligations under this Agreement before the Close of Escrow, including 
the failure of any of the representations, warranties or covenants described in this Agreement, 
and the failure to cure such breach within ten (10) days after receipt of written notice (the 
“Buyer Demand Notice”) from Buyer identifying the breach, requesting its cure and specifically 
stating Buyer’s intention to exercise its rights under this Section 8.a.  If an Agency Event of 
Default is not timely cured on or before the tenth (10th) day following the Agency’s receipt of the 
Buyer Demand Notice, then Buyer may terminate this Agreement by providing written notice of 
termination to the Agency.  Buyer shall be entitled to a refund of all sums previously deposited 
into Escrow by Buyer.  If Buyer elects not to terminate this Agreement after giving the Buyer 
Demand Notice, then Buyer may seek specific performance of this Agreement, but shall not be 
entitled to seek or recover damages or any other remedy (except for attorneys’ fees as set forth in 
Section 19 and indemnification claims as set forth in Section 32). 

b. Buyer Event of Default.  A “Buyer Event of Default” is a breach by 
Buyer of any of its obligations under this Agreement before the Close of Escrow, including the 
failure of any of the representations, warranties or covenants described in this Agreement, and 
the failure to cure such breach within ten (10) days after receipt of written notice (the “Agency 
Demand Notice”) from the Agency identifying the breach, requesting its cure and specifically 
stating the Agency’s intention to exercise its rights under this Section 8.b.  If Buyer Event of 
Default is not timely cured on or before the tenth (10th) day following Buyer’s receipt of the 
Agency Demand Notice, then the Agency may terminate this Agreement by providing written 
notice of termination to Buyer.  Buyer shall be entitled to a refund of all sums previously 
deposited into Escrow by Buyer.  If the Agency elects not to terminate this Agreement after 
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giving the Agency Demand Notice, then the Agency may seek specific performance of this 
Agreement, but shall not be entitled to seek or recover damages or any other remedy (except for 
attorneys’ fees as set forth in Section 19 and indemnification claims as set forth in Section 32).  
Before Close of Escrow, the Agency’s remedies are limited to termination, specific performance 
and money damages as set forth above.  After Close of Escrow, the Agency shall have, in 
addition, all rights and remedies available at law or in equity if Buyer fails to transfer the 
Property to the Housing Authority in accordance with Section 7.b(3). 

9. Escrow. 

a. Not less than thirty (30) days before the date proposed for the Close of 
Escrow, Buyer shall establish an escrow account (the “Escrow”) at the Title Company. 

b. Escrow fees and closing costs, title insurance premiums and transfer taxes 
shall be paid by Buyer and the Agency as further set forth in Section 10.d.   

c. Prior to the Close of Escrow, the parties shall deposit the funds and 
documents hereinafter described into Escrow. 

(1) The Agency shall deposit the following into Escrow: 

a) The quitclaim deed substantially in the recordable 
form of Exhibit D (the “Deed”), properly executed on behalf of the Agency, 
conveying to Buyer clean, insurable and marketable fee title to the Property, 
subject to the Development Restriction, with only such changes as may be 
approved by Buyer and the Agency Executive Director; 

b) The Development Restriction; 

c) An affidavit sworn by a person authorized and 
empowered by the Agency to the effect that the Agency is not a “foreign person” 
as that term is defined in section 1445(f)(3) of the Internal Revenue Code of 1996, 
as amended (the “Non-Foreign Certification”); 

d) Cash in the amount necessary to pay the Agency’s 
share of closing costs and prorations, as hereinafter set forth; 

e) To the extent required by the Title Company, 
certified copies of authorizing documentation approving the execution and 
delivery of this Agreement and the other documents delivered and to be delivered 
pursuant hereto by the Agency, the performance by the Agency of its obligations 
hereunder and under such other documents, and the consummation by the Agency 
of the transactions contemplated hereby, including, if required, certificates of 
incumbency; 

f) Subject to the Agency’s right to refuse to remove 
title exceptions as set forth in Section 4, such certificates as the Title Company 
may reasonably require to insure Buyer’s title to the Property; 
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g) Executed Federal Form 1099 S, real estate reporting 
solicitation;  

h) Executed California Form 590-RE, real estate 
withholding exemption certificate; and 

i) A written release, in form reasonably satisfactory to 
Buyer, of any and all the Agency’s rights to relocation assistance and benefits as a 
result of Buyer’s acquisition of the Property, including any rights of the Agency’s 
tenants, if any, and employees at the Property. 

(2) Buyer shall deposit the following into Escrow: 

a) Cash in the amount necessary to pay Buyer’s share 
of closing costs and prorations, as hereinafter set forth; 

b) To the extent required by the Title Company, 
certified copies of corporate resolutions or other authorizing documentation 
approving the execution and delivery of this Agreement and the other documents 
delivered and to be delivered pursuant hereto by Buyer, the performance by Buyer 
of its obligations hereunder and under such other documents, and the 
consummation by Buyer of the transactions contemplated hereby, including, if 
required, certificates of incumbency; 

c) Such certificates as the Title Company may 
reasonably require to insure Buyer’s title to the Property; and 

d) Executed California change of ownership form. 

10. Close of Escrow. 

a. Definition of Close of Escrow.  “Close of Escrow” means the date on 
which escrow is closed on the Property, which shall occur (unless the parties agree otherwise, in 
writing):  (i) after all of the conditions in Section 7 have been met (or waived) by the parties; and 
(ii) after Master Developer has provided its written approval of closing (which approval shall not 
be unreasonably withheld or delayed).  In no event, however, shall Close of Escrow occur after 
September 30, 2016. 

b. Transfer.  The transfer of fee title from the Agency to Buyer shall occur at 
the Close of Escrow.  Possession of the Property shall be delivered to Buyer as of the Close of 
Escrow. 

c. Procedure for the Close of Escrow.  The Title Company shall cause the 
Close of Escrow as follows: 

(1) Record the Development Restriction; 
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(2) Record the Deed with instructions for the county recorder to 
deliver the Deed to Buyer and attach tax information after recording; 

(3) Deliver the Title Policy pertaining to the Property to Buyer;  

(4) Forward to Buyer the Non-Foreign Certification; and 

(5) Forward to Buyer and the Agency, in duplicate, a separate 
accounting of all funds received and disbursed for each party and copies of all executed and 
recorded or filed documents deposited into Escrow, with such recording and filing date endorsed 
thereon. 

d. Closing Cost and Prorations. 

(1) Closing Costs.  Subject to Section 19, Buyer and the Agency shall 
each pay their own attorneys’ fees in connection with this Agreement.  Buyer shall be 
responsible to pay any Escrow fees, recording costs, and title insurance premiums.  The Agency 
shall pay all documentary transfer taxes.  Except as otherwise provided in this Agreement, any 
other fees or charges shall be paid according to the custom in San Francisco County.  The 
Agency shall be solely responsible for the costs of complying with all requirements of the Title 
Company to enable the Title Company to issue to Buyer title insurance reflecting that the 
Property is free and clear of the Lender Liens and Monetary Liens and any exceptions other than 
the Permitted Title Exceptions. 

(2) Prorations.  Real property taxes and general and special 
assessments for the Property shall be prorated through Escrow on the basis of the fiscal year for 
such assessment. 

11. Property Condition. 

a. As Is.  Agency shall convey the Property to Buyer strictly in its “as is, 
where is” condition with all faults and defects.  Buyer agrees to accept the Property in its 
condition at the Close of Escrow, acknowledges that the Agency makes no express or implied 
representation or warranty as to the condition or title of the Property under this Agreement and 
acknowledges that all necessary physical and title due diligence shall be performed by Buyer in 
accordance with this Agreement. 

b. Permit to Enter.  Buyer has been given the opportunity to investigate the 
Site fully, using experts of its own choosing, and the Agency shall continue to give Buyer such 
opportunity under a Permit to Enter. 

c. No Representations or Warranties.  Buyer acknowledges that Agency has 
made no representation or warranty, express or implied, with respect to the Property, and Buyer 
expressly releases the Agency from all Losses arising out of or relating to the condition of any 
improvements, the size, suitability or fitness of the land, the existence of Hazardous Substances, 
compliance with any Environmental Laws, or otherwise affecting or relating to the condition, 
development, use, value, occupancy or enjoyment of the Property, excluding any Losses arising 
from any Release of a Hazardous Substance to the extent that it is caused, contributed to or 
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exacerbated by the Agency from and after the Reference Date.  Buyer expressly understands that 
the portions of the Property conveyed by the Agency to Buyer are being conveyed strictly in 
their “as is, where is” condition with all faults and defects.  

d. Release.  Buyer acknowledges that it is familiar with section 1542 of the 
California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR. 

Buyer waives and relinquishes any right or benefit that it has or may have under section 1542 of 
the California Civil Code or any similar or successor provision of law pertaining to the foregoing 
release. 

e. The provisions of this Section 11 shall survive the Close of Escrow or any 
termination of this Agreement, and shall not merge with the Deed to be delivered at the Close of 
Escrow, with the mutual understanding that Buyer is accepting the Property “AS IS” including 
any unknown Hazardous Substances. 

12. The Agency’s Representations, Warranties and Additional 
Covenants.  The Agency hereby represents, warrants and covenants that: 

a. The Agency is a public agency duly organized, validly existing and in 
good standing under the laws of the State of California and has all requisite power and authority 
to enter into this Agreement and to carry out its obligations under this Agreement. 

b. Except as otherwise set forth herein, all administrative actions and other 
proceedings required to be taken by or on behalf of the Agency for the authorization, execution, 
delivery and performance of this Agreement and the consummation of the transactions 
contemplated herein shall have been taken before the Close of Escrow. 

c. The Agency shall not sell, convey, assign, lease or otherwise transfer all or 
any portion of the Property, or cause or permit any new encumbrance or obligation to be placed 
or imposed upon all or any portion of the Property in a manner that will impact Buyer’s rights 
under this Agreement, except as otherwise permitted under the provisions of this Agreement.  

d. The individual executing this Agreement on behalf of the Agency is 
authorized to do so and, upon his or her execution of this Agreement, this Agreement shall be 
binding and enforceable upon the Agency in accordance with its terms. 

e. Except as may be provided in any written materials and information 
provided by or made available to Buyer, the Agency, to the Agency’s actual knowledge, has 
received no written notice of any violation of any applicable law, ordinance, rule, regulation or 
requirement of any governmental agency, body or subdivision affecting or relating to the 
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Property, including any subdivision, building, use or environmental law, ordinance, rule, 
requirement or regulation.  The Agency further warrants and represents that in the event it 
receives any such notice before the Close of Escrow, it will promptly and in no event more than 
five (5) days after receipt of such notice, provide to Buyer a copy of any such notice. 

f. Except as may be provided in any written materials and information 
provided by the Agency to Buyer, the Agency, to the Agency’s actual knowledge, has received 
no written notice of any pending or threatened actions, suits, proceedings, judgments, orders, 
decrees, defaults, delinquencies, deficiencies, condemnation, eminent domain, assessment or 
similar proceeding affecting the Property which would materially affect Buyer’s use of the 
Property or the Agency’s ability to perform its obligations under this Agreement. 

g. Except as may be provided in any written materials and information 
provided by the Agency to Buyer, or in the Title Report, except as described in this Agreement, 
to the Agency’s actual knowledge there are no material written agreements with governments, 
utilities or agencies regarding the Property. 

h. To the Agency’s actual knowledge, there are not now nor have there been 
any Hazardous Substances in, on, or under the Property in reportable quantities, other than 
materials customarily used in the normal course of construction or operation of similar property 
or except as otherwise disclosed to Buyer in materials provided or made available to the Agency 
pursuant to this Agreement. 

i. As of the Close of Escrow, except as disclosed in writing to Buyer in the 
Title Report or otherwise by the Agency, to the Agency’s actual knowledge, there are no leases, 
encumbrances or options to purchase affecting the Property. 

j. The Agency is not a foreign person, as that term is defined, in section 
1445(f)(3) of the Internal Revenue Code of 1996, as amended (the “Code”).  At the Close of 
Escrow, the Agency shall furnish to Buyer and the Title Company the Agency’s United States 
taxpayer identification number and such affidavit and other information as Buyer or the Title 
Company may determine to be necessary or reasonable under section 1445(b)(2) of the Code, or 
otherwise, to assure that Buyer shall not be subject to United States federal income tax 
withholding liability under section 1445 of the Code.  The Agency shall in any event indemnify 
and hold harmless Buyer from and against any such cost, loss or liability that Buyer may incur 
under said section 1445 of the Code. 

k. The Agency has not filed or been the subject of any filing of a petition 
under the Federal Bankruptcy Law or any insolvency laws, or any laws for composition of 
indebtedness or for the reorganization of debtors.   

l. At or before Close of Escrow, the Agency shall cause the release of all 
financing or debt encumbering the Property, if any, at its own expense and without cost or 
expense to Buyer. 

m. The Agency’s representations, warranties and covenants shall be true as of 
the Reference Date and as of the Close of Escrow.  The Agency shall promptly give written 
notice to Buyer of the occurrence of any event that materially affects the truth or accuracy of any 
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representations or warranties made by the Agency under this Agreement.  Buyer understands that 
as of the Reference Date, the Agency is not the current owner of the Property and that all of the 
representations and warranties set forth herein are based on the actual knowledge of Agency 
staff, and that Agency has not performed any investigation or inquiry with respect to these 
matters.  All information relative to the representations and warranties set forth herein shall be 
contained in the Agency’s files and made available to Buyer, except for any privileged or 
confidential information, for Buyer’s review.   

n. For purposes of this Agreement, written materials or other information 
provided to McCormack Baron Salazar, Inc. and/or Master Developer (and or any representative 
or affiliate of the aforementioned entities, including, with respect to Master Developer, Lennar 
Corporation) before the Close of Escrow shall be considered as having been provided to Buyer.   

o. The provisions of this Section 12 shall survive the Close of Escrow or any 
termination of this Agreement, and shall not merge with the Deed to be delivered at the Close of 
Escrow. 

13. Buyer’s Representations and Warranties.  Buyer hereby represents and 
warrants that: 

a. Buyer is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Missouri and has all requisite power and authority to enter 
into this Agreement and to carry out its obligations under this Agreement. 

b. All administrative actions and other proceedings required to be taken by or 
on behalf of Buyer for the authorization, execution, delivery and performance of this Agreement 
and the consummation of the transactions contemplated herein shall have been taken before the 
Close of Escrow. 

c. No consent, approval, or authorization of any third person to Buyer’s 
execution and delivery of this Agreement is required, other than consents, approvals and 
authorizations that have already been given. 

d. The execution and delivery of this Agreement by Buyer: (1) shall not 
violate any provision of the organizational documents of Buyer or any applicable laws, 
regulations or rules; and (2) shall not violate or constitute a breach of or default under any 
judicial or regulatory decree binding on Buyer, or any contract, agreement, or instrument to 
which Buyer is a party. 

e. This Agreement and all documents to be delivered by Buyer pursuant to 
this Agreement, when executed and delivered, shall constitute the legal, valid, and binding 
obligation of Buyer, enforceable in accordance with their respective terms. 

f. Buyer’s representations, warranties and covenants shall be true as of the 
date of this Agreement and as of the Close of Escrow.  Buyer shall promptly give written notice 
to the Agency of the occurrence of any event that materially affects the truth or accuracy of any 
representations or warranties made by Buyer under this Agreement.  The foregoing 
representations, warranties and covenants shall also survive the Close of Escrow. 
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14. Intentionally Omitted. 

15. Survival.  The terms, covenants and conditions contained in this Agreement 
required to be operative after delivery of the Deed to Buyer to be effective shall be so operative 
and shall not be deemed to have been merged in the Deed. 

16. No Partnership; Third Person.  It is not intended by this Agreement to, and 
nothing contained in this Agreement shall, create any partnership, joint venture or other 
arrangement between the Agency and Buyer.  Except with respect to Master Developer as set 
forth in this Agreement, no term or provision of this Agreement is intended to, or shall, be for the 
benefit of any person, firm, corporation or other entity not a party hereto (including any broker), 
and no such party shall have any right or cause of action hereunder.  

17. Amendments.  No amendment or other alteration or variation of the terms of this 
Agreement shall be valid unless made in writing and signed by the parties hereto and approved in 
writing by Master Developer.  The Agency Executive Director shall be permitted (but shall not 
be required) to enter into any such amendment or other alteration or modification 
(“Amendment”) if such Amendment is required to comply with written notice from HUD of a 
deficiency in this Agreement that must be cured in order to satisfy eligibility requirements for the 
Choice Grant or if such Amendment, in the reasonable judgment of the Agency Executive 
Director, does not materially increase the burdens and responsibilities of the Agency and does 
not materially decrease the overall benefits to the Agency, in each case in connection with the 
Alice Griffith Replacement Projects.   

18. Waiver.  The waiver by either party hereto of any right granted to it hereunder 
shall be in writing and signed by such waiving party and no such waiver shall be deemed to be a 
waiver of any other right granted in this Agreement, nor shall any such waiver be deemed to be a 
waiver of a subsequent right obtained by reason of the continuation of any matter previously 
waived. 

19. Attorneys’ Fees.  Should any party institute any action or proceeding in court or 
other dispute resolution mechanism permitted or required under this Agreement, the prevailing 
party shall be entitled to receive from the losing party the prevailing party’s reasonable costs and 
expenses incurred including expert witness fees, document copying expenses, exhibit preparation 
costs, carrier expenses and postage and communication expenses, and such amount as may be 
awarded to be reasonable attorneys’ fees and costs for the services rendered the prevailing party 
in such action or proceeding.  Attorneys’ fees under this Section 19 shall include attorneys’ fees 
on any appeal. 

20. Notices.  Any notice or other communication given under this Agreement by a 
party must be in a writing given or delivered (i) by hand, (ii) by registered or certified mail, 
postage prepaid and return receipt requested, or (iii) by a recognized overnight carrier, such as 
Federal Express, in any case addressed as follows: 

in the case of a notice or communication to the Agency: 
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San Francisco Redevelopment Agency  
One South Van Ness Avenue, 5th Floor  
San Francisco, California 94103  
Attn: Executive Director 

with a copy to: 

San Francisco Redevelopment Agency  
One South Van Ness Avenue, 5th Floor  
San Francisco, California 94103  
Attn: Legal Division 

in the case of a notice or communication to Buyer: 

McCormack Baron Salazar, Inc. 
720 Oliver Street, Suite 2500 
St. Louis, Missouri 63101 
Attn: Hillary Zimmerman 

with copies to: 

CP Development Co., LP 
c/o Lennar Urban 
One California Street, Suite 2700 
San Francisco, California 94111  
Attn: Kofi Bonner 

Paul, Hastings, Janofsky &Walker LLP 
55 Second Street, 24th Floor 
San Francisco, California 94105 
Attn: Charles V. Thornton, Esq. 
Attn: David A. Hamsher, Esq. 

Klein Hornig LLP 
145 Tremont Street, Suite 400 
Boston, Massachusetts 02111 
Attn: Daniel Rosen, Esq. 

Any notice address may be changed by a party at any time by giving notice of such change in the 
manner provided above, and any such change shall be effective ten (10) days thereafter (or such 
later date as is set forth in such notice).  All notices under this Agreement shall be deemed given, 
received, made or communicated on the date personal receipt actually occurs or, if mailed or 
delivered by overnight carrier, on the delivery date or attempted delivery date shown on the 
return receipt or in the records of the carrier, as applicable. 

21. Exhibits.  Exhibits A, C and D are incorporated in this Agreement by this 
reference. 
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22. Time.  Time is of the essence of this Agreement, and Buyer and the Agency 
hereby agree to perform each and every obligation hereunder in a prompt and timely manner. 

23. Severability.  Wherever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid under applicable law, but if any provision of this 
Agreement shall be invalid or prohibited hereunder, such provision shall be ineffective to the 
extent of such prohibition or invalidation which shall not invalidate the remainder of such 
provision or the remaining provisions of this Agreement. 

24. Successors.  Subject to Section 34, the terms, conditions, covenants and 
restrictions contained in this Agreement shall be binding upon and shall inure to the benefit of 
the successors and permitted assigns of the parties hereto. 

25. Further Performance.  Each party shall, whenever and as often as it shall be 
requested by the other party, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, such further instruments and documents, including supplemental 
escrow instructions as may be reasonably necessary to complete the sale, conveyance and 
transfer contemplated by this Agreement and to do any and all things as may be reasonably 
requested to carry out the intent and purpose of this Agreement. 

26. Interpretation.  Where the context requires herein, the singular shall be 
construed as the plural, and neuter pronouns shall be construed as masculine and feminine 
pronouns, and vice versa.  Unless otherwise specified, whenever in this Agreement, including its 
Exhibits, reference is made to any Recital, Article, Section, Exhibit, or any defined term, the 
reference shall be deemed to refer to the Recital, Article, Section, Exhibit or defined term of this 
Agreement.  Any reference to a Recital, an Article or a Section includes all subsections and 
subparagraphs of that Recital, Article or Section.  Section and other headings are for the purpose 
of convenience of reference only and are not intended to, nor shall they, modify or be used to 
interpret the provisions of this Agreement.  References in this Agreement to days shall be to 
calendar days, unless otherwise specified; provided, that if the last day of any period to give 
notice, reply to a notice, meet a deadline or to undertake any other action occurs on a day that is 
not a Business Day, then the last day for undertaking the action or giving or replying to the 
notice shall be the next succeeding Business Day.  References in this Agreement to a “Business 
Day” shall mean a day other than a Saturday, Sunday or holiday recognized by the Agency.  The 
use in this Agreement of the words “including”, “such as” or words of similar import when used 
with reference to any general term, statement or matter shall not be construed to limit such 
statement, term or matter to the specific statements, terms or matters, unless language of 
limitation, such as “and limited to” or words of similar import are used with reference thereto.  In 
the event of a conflict between the Recitals and the remaining provisions of this Agreement, the 
remaining provisions shall prevail. 

27. No Party Drafter.  Certain provisions of this Agreement were drawn by the 
Agency and certain provisions were drawn by Buyer and all provisions have been reviewed by 
the parties’ respective counsel.  As a result: (i) the provisions of this Agreement shall be 
construed as a whole, according to their common meaning and not strictly for or against any 
party in order to achieve the objectives and purposes of the parties, and (ii) no party nor its 
counsel shall be deemed the drafter of any provision of this Agreement. 
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28. Actions by the Agency Executive Director.  Unless otherwise provided in this 
Agreement, the Phase 2 DDA, the BVHP Redevelopment Plan or California law, any consent, 
approval or other actions of the Agency (as opposed to the Agency Executive Director or the 
Agency Commission) will be given or undertaken, as applicable, by the Agency Executive 
Director in his or her reasonable discretion.  However, nothing herein shall be deemed to prevent 
the Agency Executive Director from bringing any matter to the Agency Commission for its 
consideration, in his/her sole discretion. 

29. Counterparts, Facsimile Copies.  This Agreement may be executed in 
counterparts, each of which shall be considered an original, and all of which shall constitute one 
and the same instrument.  Delivery of this Agreement may be effectuated by hand delivery, mail, 
overnight courier or electronic communication (including by PDF sent by electronic mail, 
facsimile or similar means of electronic communication).  Any electronic signatures shall have 
the same legal effect as manual signatures.   

30. Agency Executive Director Authority.  Each delegation of authority to the 
Agency Executive Director to take any action pursuant to this Agreement shall also be 
considered a delegation of authority to any person designated by the Agency Executive Director 
to take such action in his/her stead. 

31. Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, California law.  All references in this Agreement to California or federal laws, 
regulations and statutes shall mean such laws, regulations and statues as they may be amended 
from time to time, except to the extent a contrary intent is stated.  All references in this 
Agreement to local laws, statutes and regulations shall be to the Applicable City Regulations. 

32. Indemnification.   

a.  The Agency shall indemnify, defend, and hold harmless Buyer, Master 
Developer, and their respective owners and the members, directors, officers, 
partners, employees, agents, successors and assigns of each of them from and 
against all claims, demands, losses, liabilities, damage, liens, obligations, 
interest, injuries, penalties, fines, lawsuits or other proceedings, judgments and 
awards and costs and expenses (including reasonable attorneys’ fees and costs, 
consultant fees and costs and court costs) of whatever kind or nature, known or 
unknown, contingent or otherwise, including the reasonable costs of carrying 
out the terms of any judgment, settlement, consent, decree, stipulated judgment 
or other partial or complete termination of an action or procedure that requires 
any of the indemnified persons to take any action (collectively “Losses”) that 
occur or accrue after the State-Agency Transfer, but prior to the Close of 
Escrow, arising from, or as a result of (except to the extent that such Losses are 
directly or indirectly caused by the act or omission of Buyer): (a) the death of 
any person or any accident, injury, loss or damage whatsoever caused to any 
person or to the property of any person that shall occur on the Property; (b) the 
death of any person or any accident, injury, loss or damage whatsoever caused 
to any person or to the property of any person that shall occur in or around the 
Property to the extent caused by the act or omission of Buyer or its agents, 
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servants, employees or contractor; and (c) any mechanics’ liens (whether 
insured against or not) that may be asserted against or asserted against or 
incurred or suffered by Buyer with respect to the Property.   

b. Buyer shall indemnify, defend, and hold harmless the Agency and the City and 
their respective commissioners, supervisors, officers, employees, attorneys, 
contractors and agents (each, a “City Party”) from and against all Losses 
arising from or as a result of (except to the extent that such Losses are directly 
or indirectly caused by the act or omission of a City Party): (a) during the period 
of time that Buyer holds title to any portion of the Property, the death of any 
person or any accident, injury, loss or damage whatsoever caused to any person 
or to the property of any person that shall occur in such portion of the Property; 
and (b) the death of any person or any accident, injury, loss or damage 
whatsoever caused to any person or to the property of any person that shall 
occur in or around the Property to the extent caused by the act or omission of 
Buyer or its agents, servants, employees or contractors.  The foregoing 
indemnification shall expire five (5) years after the Alice Griffith Replacement 
Projects constructed on the Property are completed. 

33. Entire Agreement.  This Agreement contains the entire agreement of the parties 
hereto with respect to the matters covered hereby, and supersedes all prior agreements, 
arrangements and understandings between the parties, and no other agreement, statement or 
promise made by either party hereto that is not contained in this Agreement shall be binding or 
valid.  

34. Assignment.  No party shall assign or otherwise transfer (“Transfer”) all or any 
part of or any interest in this Agreement without the prior written consent of the other parties.  
Notwithstanding the foregoing, with the prior written consent of Master Developer, Buyer shall 
have the right to Transfer all or any part of its interest in this Agreement to the Housing 
Authority or any entity responsible for developing an Alice Griffith Replacement Project under 
any Alice Griffith DDA and/or the Phase 2 DDA.  The parties expressly acknowledge that a 
Transfer is intended to result in the Housing Authority holding fee interest in the Property and 
agreeing to enter into a long-term ground lease with one or more single-purpose entities 
designated to carry out the subject phase of the Alice Griffith Replacement Project in accordance 
with the Phase 2 DDA (as may be further specified in a Buyer-Authority Agreement).  Upon any 
such Transfer, the transferring person or entity shall automatically and without the need for 
further documentation be released from all of its obligations under this Agreement (including 
any indemnification responsibilities) and thereafter such obligations shall be binding upon and 
enforceable against such transferee.  

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ] 
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REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of California 

By: 
Narn0": F ed Blackwell 

xecutive Director 

M ORMACK BARON SALAZAR, INC., 
ai issouri corporation 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

Reference Date. 

AGENCY: 

Authorized by Agency Resolution 
No. 62-2011 adopted May 17, 2011. 

Approved as to Form: 

By: 
Nan e: an 
Title: A G Icy General Counsel 

BUYER: 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Reference Date. 

AGENCY: 

Authorized by Agency Resolution 
No. 62-2011 adopted May 17,2011. 

Approved as to Form: 

By: 
Name: James B. Morales 
Title: Agency General Counsel 

BUYER: 

REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of California 

By: 
Name: Amy Lee 
Title: Deputy Executive Director 

Finance and Administration 

'1)J:JIlLAR, INC., 

By: 
Name: 
Title: 2ST~=::"::;= 
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APPROVAL 

The execution and delivery of the Purchase and Sale Agreement to which this Approval is 
attached is hereby approved. 

CP DEVELOPMENT CO., LP, 
a Delaware limited partnership 

By: CPIHPS Development Co. GP, LLC, 
a Delaware limited liability company, 
its General Partner 

By: ,-IA10 2? 
Name: Kofi Bonner 
Its: Authorized Representative 
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LIST OF EXHIBITS 

Exhibit A Depiction of the Site 

Exhibit B Intentionally Omitted 

Exhibit C Form of Permit to Enter 

Exhibit D Form of the Deed 
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EXHIBIT A 
 

Depiction of the Site 
 

[ ATTACHED ] 

203



204



 

LEGAL_US_W # 67969683.8    
 

EXHIBIT B 

Intentionally Omitted 
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EXHIBIT C 

Form of Permit to Enter 

[ ATTACHED ] 
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PERMIT TO ENTER 
 
 

THE REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and politic (“Agency”) grants to __________________ 
(“Permittee”), a non-exclusive permit to enter upon certain Agency-owned or -leased real 
property (hereinafter referred to as the “Permit Area”), located at _____________________ 
upon the terms, covenants and conditions hereinafter set forth in this Permit to Enter (“Permit”). 
 

1.  Permit Area: The Permit Area is more particularly shown on Attachment A 
hereto and made a part hereof. The Permit is non-exclusive and is subject to the rights of ingress 
and egress by the Agency and others, who are authorized to access portions of the Permit Area. 
 

2.  Interim Use: The Permittee shall use the Permit Area to 
_______________________ ________________________________________________  
[describe permitted activities] which is described elsewhere herein as the “Interim Use.” No 
uses other than those specifically stated herein are authorized hereby. 
 

3.  Time of Entry: Entry may commence, once the Permit is fully executed, on 
_________________, at 8:00 a.m. Entry shall terminate on __________________, at 5:00 p.m., 
unless earlier terminated by the Agency’s Executive Director under Section 11 hereof or earlier 
terminated by Permittee by cessation of activities/operations, or unless such time is extended by 
the Executive Director. 
 

4.  Compensation to Agency: Permittee shall pay compensation to the Agency: 

YES  □ NO □  
 
If yes is checked, Permittee shall pay the Agency: 

□ One cent ($ 0.01) per square foot per day for duration of the permit to enter; or 

□ $___________ per day pursuant to Section 9 Reduction or Waiver of Use Fee of 
the Agency’s Permit to Enter Policy.  
 
(Executive Director’s initials authorizing fee reduction/waiver). _______________ 

initials 
5. Indemnification: 

 
a.  General Indemnification:  Permittee shall defend, hold harmless and 

indemnify the Agency, the City and County of San Francisco (the “City”) and/or their respective 
commissioners, members, officers, agents and employees of and from any and all claims, 
demands, losses, costs, expenses, obligations, damages, injuries, actions, causes of action and 
liabilities of every kind, nature and description directly or indirectly, arising out of or connected 
with this Permit and any of the Permittee’s operations or activities related thereto, and excluding 
the willful misconduct or gross negligence of the person or entity seeking to be defended, 
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indemnified or held harmless, and excluding any and all claims, demands, losses, costs, 
expenses, obligations, damages, injuries, action, causes of action or liabilities of any kind arising 
out of any Release (as defined in Section 6f below) or threatened release of any Hazardous 
Substance (as defined in Section 6d below), pollutant, or contaminant, or any condition of 
pollution, contamination, or nuisance which shall be governed exclusively by the provisions of 
Section 6c below. This section does not apply to contracts for construction design services 
provided by a design professional, as defined in California Civil Code Section 2782.8. 

 
b.  Indemnification By Design Professionals: This section applies to any 

design professional as defined in California Civil Code Section 2782.8 who is or will provide 
professional services as part of, collateral to, or affecting this Permit with the Permittee (“Design 
Professional”). Each Design Professional who will provide design services shall defend, hold 
harmless and indemnify the Agency, the City and their respective commissioners, members, 
officers, agents and employees of and from all claims, loss, damage, injury, actions, causes of 
action and liability of every kind, nature and description directly or indirectly that arise out of, 
pertain to, or relate to the negligence, recklessness, or willful misconduct of the Design 
Professional. It is expressly agreed and understood that the duty of indemnification pursuant to 
this section is to be interpreted broadly to the greatest extent permitted by law, including but not 
limited to California Civil Code Section 2782.8. 

 
c.  No Mechanics’ Liens: Permittee shall not permit any mechanics' or other 

liens to be levied against the Permit Area for any labor or material furnished to Permittee or 
claimed to have been furnished to Permittee or to Permittee's agents or contractors in connection 
with the Interim Use and Permittee shall hold the Agency free and harmless from any and all 
cost or expense connected with or arising from the Interim Use. 
 

6.  Hazardous Material Acknowledgement and Indemnification: 
 

a.  Hazardous Material Acknowledgement: Permittee recognizes that, in 
entering upon the Permit Area and performing the Interim Use under this Permit, its employees, 
invitees, subpermittees and subcontractors may be working with, or be exposed to substances or 
conditions which are toxic or otherwise hazardous. Permittee acknowledges that the Agency is 
relying on the Permittee to identify and evaluate the potential risks involved and to take all 
appropriate precautions to avoid such risks to its employees, invitees, subpermittees and 
subcontractors. Permittee agrees that it is assuming full responsibility for ascertaining the 
existence of such risks, evaluating their significance, implementing appropriate safety 
precautions for its employees, invitees, subpermittees and subcontractors and making the 
decision on how (and whether) to enter upon the Permit Area and carry out the Interim Use, with 
due regard to such risks and appropriate safety precautions.  

 
b.  Proper Disposal of Hazardous Materials: Permittee assumes sole 

responsibility for managing, removing and properly disposing of any waste produced during or 
in connection with Permittee’s entry and/or Interim Use of the Permit Area including, without 
limitation, preparing and executing any manifest or other documentation required for, or 
associated with, the removal, transportation and disposal of hazardous substances to the extent 
required in connection with the Permittee’s activities hereunder. 
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c.  Toxics Indemnification: Permittee shall defend, hold harmless and 

indemnify the Agency, the City, and their respective commissioners, members, officers, agents 
and employees from and against any and all claims, demands, actions, causes of action or suits 
(actual or threatened), losses, costs, expenses, obligations, liabilities, or damages, including 
interest, penalties, engineering consultant and attorneys' fees of every kind, nature and 
description, resulting from any release or threatened release of a hazardous substance, pollutant, 
or contaminant, or any condition of pollution, contamination, or nuisance in the vicinity of the 
Permit Area or in ground or surface waters associated with, or in the vicinity of, the Permit Area 
to the extent that such release or threatened release, or condition is directly created or aggravated 
by the Interim Use undertaken by Permittee pursuant to this Permit or by any breach of or failure 
to duly perform or observe any term, covenant or agreement in this Permit to be performed or 
observed by the Permittee, including, but not limited to, any violation of any Environmental Law 
(as defined in Section 6e below); provided, however, that Permittee shall have no liability, nor 
any obligation to defend, hold harmless or indemnify any person for any claim, action, loss, cost, 
liability, expense or damage resulting from the discovery or disclosure of any pre-existing 
condition on or in the vicinity of the Permit Area; and provided further that Permittee shall be 
held to a standard of care no higher than the standard of care applicable to environmental and 
geotechnical professionals in San Francisco. 

 
d.  Hazardous Substances: For purposes of this Permit, the term "Hazardous 

Substance" shall have the meaning set forth in the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U. S. C. Section 9601(14), and, in 
addition, shall include, without limitation, petroleum (including crude oil or any fraction 
thereof), asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs" or “PCB"), 
PCB-containing materials, all hazardous substances identified at California Health & Safety 
Code Sections 25316 and 25281(d), all chemicals listed pursuant to California Health & Safety 
Code Section 25249.8, and any substance deemed a hazardous substance,  hazardous material, 
hazardous waste, pollutant or contaminant under applicable state or local law. 

 
e.  Environmental Laws: For purposes of this Permit, the term 

"Environmental Laws" shall include, but not be limited to, all federal, state and local laws, 
regulations, ordinances, and judicial and administrative directives, orders and decrees dealing 
with or pertaining to solid or hazardous waste, wastewater discharges, drinking water, air 
emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use or 
storage, and employee and community right-to-know requirements, related to the Interim Use. 

 
f.  Release: For purposes of this Permit, the term "Release" shall mean any 

spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into the environment (including the abandonment or discarding 
of barrels, containers, and other closed receptacles containing any Hazardous Substance or 
pollutant or contaminant). 
 

g.  Soils Investigation: If the Interim Use under Section 2 of this Permit 
includes any soils investigations, then Permittee warrants as follows: 
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(1)  If any soils investigation permitted hereby involves the drilling of 
holes having a diameter dimension that could create a safety hazard for persons, said holes shall, 
during any drilling operations, be carefully safeguarded and shall upon the completion of said 
drilling operations be refilled (and compacted to the extent necessary) to the level of the original 
surface penetrated by the drilling. 

 
(2)  The Agency has no responsibility or liability of any kind or 

character with respect to any utilities that may be located in or on the Permit Area. Permittee has 
the sole responsibility to locate the same and to protect the same from damage. Permittee shall be 
solely responsible for any damage to utilities or damage resulting from any damaged utilities. 
Prior to the start of the Interim Use, the Permittee is advised to contact Underground Services 
Alert for assistance in locating existing utilities at (800) 642-2444. Any utility conduit or pipe 
encountered in excavations not identified by Underground Services Alert shall be brought to the 
attention of the Agency's Engineer immediately. 

 
(3)  All soils test data and reports prepared based thereon, obtained 

from these activities shall be provided to the Agency upon request and the Agency may use said 
data for whatever purposes it deems appropriate, including making it available to others for use 
in connection with any development. Such data, reports and Agency use shall be without any 
charge to the Agency. 

 
(4)  Any hole drilled shall, if not refilled and compacted at the end of 

each day’s operation, be carefully safeguarded and secured after the completion of each day’s 
work, as shall the drilling work area and any equipment if left on the Permit Area. 

 
7.  Insurance:  Permittee shall procure and maintain coverage for the duration of the 

Permit, including any extensions, insurance against claims for injuries to persons or damages to 
property which may arise from or in connection with performance of Interim Use by the 
Permittee, its agents, representatives, employees or subcontractors. The cost of such insurance 
shall be borne by the Permittee. 
 

a. Minimum Scope of Insurance: Coverage shall be at least as broad as: 
 

(1)  Insurance Services Office Commercial General Liability coverage 
(occurrence form CG 00 01).  

 
(2)  Insurance Services Office form number CA 00 01 covering 

Automobile Liability, code 1 (any auto).  
 
(3)  Workers’ Compensation insurance as required by the State of 

California and Employer's Liability insurance.  
 

(4)  Professional Liability Insurance appropriate to the Contractor’s 
profession covering all negligent acts, errors and omissions. 
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b.  Minimum Limits of Insurance:  Permittee shall maintain limits no less 
than: 

 
(1)  General Liability:  $1,000,000 per occurrence for bodily injury, 

personal injury and property damage. If Commercial General Liability Insurance or other form 
with a general aggregate limit is used, either the general aggregate limit shall apply separately to 
this project/location or the general aggregate limit shall be twice the required occurrence limit.  

 
(2)  Automobile Liability:  $1,000,000 per accident for bodily injury 

and property damage.  
 
(3)  Workers' Compensation and Employer's Liability:  Workers' 

Compensation limits as required by the State of California and Employer's Liability limits of 
$1,000,000 for bodily injury by accident and $1,000,000 per person and in the annual aggregate 
for bodily injury by disease.  

 
(4)  Professional Liability Insurance:  $1,000,000 per claim and in the 

annual aggregate. If the Contractor’s Professional Liability Insurance is “claims made” coverage, 
these minimum limits shall be maintained by the Contractor for no less than three (3) years 
beyond completion of the Interim Use. 

 
c.  Deductibles and Self-Insured Retentions:  Any deductibles or self-insured 

retentions must be declared to and approved by the Agency. At the option of the Agency, either: 
the insurer shall reduce or eliminate such deductibles or self-insured retentions with respect to to 
the Agency, the City and their respective Commissioners, officers, agents and employees; or the 
Permittee shall provide a financial guarantee satisfactory to the Agency guaranteeing payment of 
losses and related investigations, claim administration and defense expenses. 

 
d.  Other Insurance Provisions: 

 
(1)  General Liability/ Automobile Liability:  The general liability and 

automobile liability policies are to contain, or be endorsed to contain, the following provisions:  
 

(i)  The Agency, the City and their respective Commissioners, 
officers, agents and employees are to be covered as insureds with respect to: liability 
arising out of automobiles owned, leased, hired or borrowed by or on behalf of the 
Permittee; and liability arising out of the Interim Use performed by or on behalf of the 
Permittee.  

 
(ii)  For any claims related to this Permit, the Permittee’s insurance 

coverage shall be primary insurance with respect to the Agency, the City and their 
respective Commissioners, officers, agents and employees. Any insurance or self-
insurance maintained by the Agency, the City and their respective Commissioners, 
officers, agents and employees shall be excess of the Permittee’s insurance and shall not 
contribute with it.  
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(iii)  Any failure to comply with reporting provisions of the 
policies shall not affect coverage provided to the Agency, the City and their respective 
Commissioners, officers, agents or employees.  

 
(2)  Workers’ Compensation and Employer's Liability Coverage:  The 

insurer shall agree to waive all rights of subrogation against the Agency, the City and their 
respective Commissioners, officers, agents and employees for losses arising from the Interim 
Use performed by the Permittee or for the Agency. 

 
(3)  All Coverages: Each insurance policy required by this clause shall 

be endorsed to state that coverage shall not be suspended, voided, cancelled by either party, or 
reduced in coverage or in limits except after thirty (30) days' prior written notice by certified 
mail, return receipt requested, has been given to the Agency. 

 
e.  Acceptability of Insurers: Insurance is to be placed with insurers with a 

current A. M. Best’s rating of no less than A:VII, unless otherwise approved by the Agency’s 
Risk Manager in writing. 

 
f.  Verification of Coverage:  Permittee shall furnish the Agency with 

certificates of insurance and with original endorsements effecting coverage required by this 
clause. The certificates and endorsements for each insurance policy are to be signed by a person 
authorized by that Insurer to bind coverage on its behalf.  The certificates and endorsements may 
be on forms provided by the Agency. All certificates and endorsements are to be received and 
approved by the Agency before the Interim Use commences.  The Agency reserves the right to 
require complete, certified copies of all required insurance policies, including endorsements 
effecting the coverage required by these specifications at any time. 

 
g.  Subpermittee:   Permittee shall include all subpermittees as insureds under 

its policies or shall require each subpermittees to furnish separate insurance certificates and 
endorsements. All coverages for subpermittees shall be subject to all the requirements stated 
herein. 
 

8.  "As Is", Maintenance, Restoration, Vacating: The Permit Area is accepted “AS 
IS” and entry upon the Permit Area by Permittee is an acknowledgment by Permittee that all 
dangerous places and defects in said Permit Area are known to it and are to be made secure and 
kept in such secure condition by Permittee. Permittee shall maintain the Permit Area so that it 
will not be unsafe, unsightly or unsanitary. Upon termination of the Permit, Permittee shall 
vacate the Permit Area and remove any and all personal property located thereon and restore the 
Permit Area to its condition at the time of entry. The Agency shall have the right without notice 
to dispose of any property left by Permittee after it has vacated the Permit Area. Agency makes 
no representations or warranties, express or implied, with respect to the environmental condition 
of the Permit Area or the surrounding property (including without limitation all facilities, 
improvements, structures and equipment thereon and soil and groundwater thereunder), or 
compliance with any Environmental Laws, and gives no indemnification, express or implied, for 
any costs of liabilities arising out of or related to the presence, discharge, migration or Release or 
threatened Release of the Hazardous Substance in or from the Permit Area. 
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9.  Compliance With Laws: 
 

a.  Compliance with all Laws:  All activities and operations of the Permittee 
and/or its agents, contractors or employees or authorized entries under this Permit shall be in full 
compliance with all applicable laws and regulations of the federal, state and local governments, 
including but not limited to mitigation measures, if any, which are attached hereto and made a 
part hereof as if set forth in full. 

 
b.  Nondiscrimination: The Permittee herein covenants for himself or herself 

and for all persons claiming in or through him or her that there shall be no discrimination against 
or segregation of any person or group of persons on account of race, color, creed, religion, sex, 
sexual orientation, gender identity, marital or domestic partner status, disability (including AIDS 
or HIV status), national origin or ancestry in the use, occupancy or enjoyment of the Permit 
Area. 
 

10. Security of Permit Area:  There is an existing fence with gates around the Permit 

Area:    Yes □  No □ 
 
If “Yes” is checked above, Permittee shall maintain said fence in good condition and repair any 
damage caused by Permittee or as a result of the Interim Use.  Permittee may relocate the fence 
as needed, provided that the fence is restored to its original condition upon termination of the 
permit.  During the term of the permit, the Permittee shall keep the Permit Area secure at all 
times. 
 

11. Early Termination: This Permit may be terminated by the Agency in its sole 
discretion upon 24 hours' notice. Posting at the Permit Area shall be sufficient notice. 

 
12. Entry under Permittee Authority:  The Permit granted Permittee for the Interim 

Use as defined in Section 2 shall mean and include all subpermittees, agents and employees of 
the Permittee. In this regard, Permittee assumes all responsibility for the safety of all persons and 
property and any contents placed in the Permit Area pursuant to this Permit. All Interim Use 
activities performed in the Permit Area and all persons entering the Permit Area and all property 
and equipment placed therein in furtherance of the permission granted herein is presumed to be 
with the express authorization of the Permittee. 

 
13. Governing Law:  This Permit shall be governed by, and interpreted under, the laws 

of the State of California. 
 
14. Attorneys’ Fees:  In any action or proceeding arising out of this Permit, the 

prevailing party shall be entitled to reasonable attorneys’ fees and costs. For purposes of this 
Permit, the  reasonable fees of attorneys of either party shall be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law or which the attorney's services for either party were rendered who 
practice in the City in law firms with approximately the same number of attorneys as employed 
by the San Francisco City Attorney's Office. 
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15. Supplementary Provisions: 

a. Is additional insurance required?  Yes  □ No □ 
 

Additional Insurance:  If “Yes” is checked above, Permittee shall obtain additional insurance 
consisting of insurance protecting against loss or damage to real and personal property caused by 
fire, water, theft, vandalism, malicious mischief or windstorm, and any other causes contained in 
standard policies of insurance. Permittee shall supply such insurance in an amount of not less 
than the replacement value of the buildings and improvements on the Permit Area, evidenced by 
a policy of insurance and/or certificate attached hereto in the form and on the terms specified 
above and with the Agency and the City as additional insured. 

b.  Is a fence and gate required?   Yes □  No □ 
 
Fence and Gate:  If “Yes” is checked above, the Permittee shall, at its expense, erect a fence 
(with gate) securing the Permit Area before entry on the Permit Area and shall maintain said 
fence and gate in good condition and repair during the Time of Entry as defined in Section 3. 
Said fence and gate erected by Permittee shall constitute the personal property of Permittee. 

c.  Are security personnel required?   Yes  □ No □ 
 
Security Personnel: If “Yes” is checked above, Permittee shall provide necessary security 
personnel at its own expense to prevent unauthorized entry into Permit Area during: 

Daytime: Yes □  No □   Nighttime: Yes □ No □ 
d.  Will subpermittees use the Permit Area?   Yes □  No □ 

 
Subpermittees: If “Yes” is checked above, each Subpermittee shall execute this Permit by which 
execution each such Subpermittee agrees to all of the terms, covenants and conditions hereof. 
However, Subpermittees may be covered under Permittee’s insurance in lieu of obtaining and 
maintaining separate insurance pursuant to Section 7(g). As additional Subpermittees are  
identified for various aspects of the Interim Use hereunder, they shall execute this Permit, if still 
valid, or a new permit to enter, before entering the Permit Area or commencing operations 
therein. 
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EXHIBIT D 
 

Form of the Deed 
 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383  

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

_________________ 
_________________ 
_________________ 
_________________ 
_________________ 
Attention:  ________________ 
 

 

(APN:_____) Recorder’s Stamp 
 

QUITCLAIM DEED 
 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of which are hereby 
acknowledged, the Redevelopment Agency of the City and County of San Francisco, a public 
body, corporate and politic, organized and existing pursuant to the Community Redevelopment 
Law of the State of California (the “Agency”), hereby RELEASES, REMISES AND 
QUITCLAIMS to ______________, a _________________, any and all right, title and interest 
the Agency may have to the real property located in the City and County of San Francisco, 
State of California and described in Exhibit A attached hereto and made a part hereof. 
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Executed as of this _____ day of __________________, 201__. 

AGENCY:  

Authorized by Agency Resolution 
No. 62-2011 adopted May 17, 2011. 

Approved as to Form: 
 
 
By:      
Name:     
Title: Agency General Counsel 

REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of California 

 

By:     
Name:     
Title:     
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STATE OF CALIFORNIA )  
 ) ss 
COUNTY OF SAN FRANCISCO )  

On ____________________, before me, ____________________________, Notary Public, 
personally appeared _______________________________, who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

         (Seal) 
Notary Public 
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EXHIBIT A 
 

Legal Description 
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PURCHASE AND SALE AGREEMENT 
 

This PURCHASE AND SALE AGREEMENT (this “Agreement”) is dated for reference 
purposes as of May 3, 2011 (the “Reference Date”) by and between the REDEVELOPMENT 
AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a public body, corporate and 
politic, organized and existing pursuant to the Community Redevelopment Law of the State of 
California (as more particularly defined below, the “Agency”), and MCCORMACK BARON 
SALAZAR, INC., a Missouri Corporation (as more particularly defined below, “Buyer”). 

RECITALS 

A. This Agreement is for the purchase and sale of real property located on Arelious 
Walker Drive (formerly Fitch Street) north of Gilman Avenue in the Bayview Hunters Point 
Redevelopment Project Area, San Francisco, California, as generally depicted in the Site Plan 
attached as Exhibit A and as more particularly described in Exhibit B (the “Site”).   

B. The Site is currently improved with a parking lot of about two hundred fifty (250) 
marked spaces (the “Improvements”) and has recently been used as overflow parking during 
San Francisco 49ers’ football games.   

C. The Site is located within Candlestick Point and is adjacent to the Alice Griffith 
Public Housing site, which is owned and operated by the Housing Authority (as defined below).   

D. CP Development Co., LP, a Delaware limited partnership (as more particularly 
defined below, “Master Developer”), and the Agency have rights and responsibilities regarding 
the redevelopment of Alice Griffith that are set forth in that certain Disposition and Development 
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated for reference 
purposes as of June 3, 2010, between the Agency and Master Developer (as amended from time 
to time, the “Phase 2 DDA”).  Under section 5.2 of that certain Below Market-Rate Housing 
Plan attached to the Phase 2 DDA (as amended from time to time, the “Housing Plan”), the 
Agency is required to contribute certain real property, including a portion of the Site, for 
construction of portions of the Alice Griffith Replacement Projects (as defined below). 

E. Buyer and Master Developer have entered into a joint venture agreement for the 
purpose of developing the Alice Griffith Replacement Projects upon the occurrence of certain 
conditions further detailed herein, and according to the terms of the Phase 2 DDA and any 
applicable disposition and development agreements or master development agreements with the 
Housing Authority (each, and collectively as applicable, the “Alice Griffith DDA”).   

F. This Agreement is intended to satisfy the Agency’s obligation to transfer the 
Alice Griffith Lots as set forth in section 5.2 of the Housing Plan.   

G. As a result, the Agency desires to sell, and Buyer agrees to purchase, the Property 
for development as replacement housing for the existing Alice Griffith Public Housing Project 
on the terms and conditions hereinafter set forth. 
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AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

1. Definitions.  

“Agency” is defined in the introductory paragraph hereof.  For purposes of this 
Agreement, “Agency” may also refer to any successor public agency designated by or under law. 

“Agency Closing Obligations” is defined in Section 7.a. 

“Agency Commission” means the Commission of the Agency, or any successor 
governing body of the Agency designated by or under law. 

“Agency Demand Notice” is defined in Section 8.b. 

“Agency Event of Default” is defined in Section 8.a. 

“Agency Executive Director” means the Executive Director of the Agency, or any 
successor executive officer of the Agency designated by or under law, and/or his or her designee 
as further set forth in Section 28.   

“Agency Value Assignment” is defined in Section 7.b(3). 

“Agreement” is defined in the introductory paragraph hereof. 

“Alice Griffith DDA” is defined in Recital E. 

“Alice Griffith Lots” is defined in section 1 of the Housing Plan.   

“Alice Griffith Replacement Project” is defined in section 1 of the Housing Plan. 

“Amendment” is defined in Section 17. 

“Applicable City Regulations” is defined in the BVHP Redevelopment Plan. 

“Business Day” is defined in Section 26.   

“Buyer” is defined in the introductory paragraph hereof or, to the extent permitted under 
this Agreement, means the successors and assigns thereof. 

“Buyer-Authority Agreement” is defined in Section 7.b(2). 

“Buyer Closing Obligations” is defined in Section 7.b. 

“Buyer Demand Notice” is defined in Section 8.a.   

“Buyer Event of Default” is defined in Section 8.b. 
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“BVHP Redevelopment Plan” means that certain Redevelopment Plan for the Bayview 
Hunters Point Redevelopment Project, approved and adopted by the Board of Supervisors by 
ordinance number 25-69 on January 20, 1969, as amended by the Board of Supervisors by 
ordinance numbers 280-70 on August 24, 1970, 475-86 on December 1, 1986, 417-94 on 
December 12, 1994 and 113-06 on June 1, 2006, and 2010-10 on August 3, 2010, and as the 
same may be further amended from time to time consistent with the Phase 2 DDA. 

“Choice Grant” means the Choice Neighborhoods Initiative-Implementation Grant funds 
for the Easter Bayview/Alice Griffith Project, for which Buyer and the Housing Authority are 
each an “Applicant” (as defined by HUD).  

“City Party” is defined in Section 32.   

“Close of Escrow” is defined in Section 10.a. 

“Code” is defined in Section 12.j.  

“Consideration” is defined in Section 3. 

“Deed” is defined in Section 9.c(1)a). 

“Development Restriction” shall be a recorded restriction on the Property requiring the 
Property to be developed as one or more Alice Griffith Replacement Projects, which 
Development Restriction shall be approved by the Agency in the Agency’s reasonable discretion. 

“Effective Date” is defined in Section 2. 

“Environmental Laws” is defined in section 11.3.4 of the Phase 2 DDA. 

“Escrow” is defined in Section 9.a.   

“Hazardous Substance” is defined in section 11.3.2 of the Phase 2 DDA. 

“Housing Authority” means the Housing Authority of the City and County of San 
Francisco, a public body, corporate and politic, or any successor body designated by or under 
law. 

“Housing Plan” is defined in Recital D.   

“HUD” means the United States Department of Housing and Urban Development. 

“Improvements” is defined in Recital B. 

“Losses” is defined in Section 32.a.   

“Master Developer” means CP Development Co., LP, a Delaware limited partnership, 
or, to the extent permitted under the Phase 2 DDA and provided by written notice to the Agency, 
it successors and assigns. 
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“MOU” means that certain Memorandum of Understanding for the Proposed 
Redevelopment of Alice Griffith Public Housing by and among the Agency, the Authority, the 
Mayor’s Office of Housing and the San Francisco Office of Economic and Workforce 
Development dated as of July 8, 2010.  

“Non-Foreign Certification” is defined in Section 9.c(1)c).  

“Permitted Title Exceptions” is defined in Section 4.   

“Phase 2 DDA” is defined in Recital D.   

“Permit to Enter” means a permit allowing Buyer a right to enter on the Property, which 
permit shall be substantially in the form attached as Exhibit C with only such changes as may be 
reasonably approved by both the Agency and Buyer. 

“Property” means those portions of the Site designated for development of the Alice 
Griffith Replacement Projects, any improvements thereon (including the Improvements), and all 
hereditaments, privileges, tenements and appurtenances belonging thereto. 

“Reference Date” is defined in the introductory paragraph hereof. 

“Release” is defined in section 11.3.5 of the Phase 2 DDA. 

“Site” is defined in Recital A.   

“Title Company” means Chicago Title Company. 

“Title Policy” is defined in Section 7.a(5). 

“Title Report” means the preliminary title report for the Property to be issued by the 
Title Company in accordance with Section 4. 

“Transfer” is defined in Section 34. 

2. Agreement; Effective Date.  This Agreement (including the escrow instructions 
contained herein), together with any further escrow instructions or subsequent addenda signed by 
Buyer and the Agency, shall constitute a binding contract on the part of the Agency to sell, and 
Buyer to purchase, the Property on the terms set forth in this Agreement. 

The “Effective Date” of this Agreement will be the date on which the Agency 
Commission approves this Agreement, provided that Buyer has executed this Agreement by or 
on such date and the parties are in agreement on all terms set forth herein.  If Buyer has not 
executed this Agreement by such date and/or the parties are not in agreement on all terms and 
conditions set forth herein, the Effective Date shall be the date of actual execution of this 
Agreement by the Agency.   

3. Consideration.  The consideration for transfer of the Property (the 
“Consideration”) shall be Buyer’s completion of Buyer’s obligations under this Agreement, 
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including completion of Buyer Closing Obligations, and completion of the Alice Griffith 
Replacement Projects to be developed thereon in accordance with, and subject to, the Phase 2 
DDA and any Alice Griffith DDA applicable thereto. 

4. Condition of Title.  Buyer shall secure the Title Report at least sixty (60) days 
before the date proposed for the Close of Escrow, which shall disclose matters of record and 
other matters of which the Title Company has knowledge that relate to the title to the Property, 
together with a legible copy of each of the instruments and documents referred to in schedule B 
of the Title Report.  Buyer shall have until the date that is fifteen (15) days before the date 
proposed for the Close of Escrow to object to any title exceptions.  If Buyer timely objects to an 
exception, the Agency shall notify Buyer whether the Agency is willing to remove or otherwise 
satisfy Buyer with respect to such exception within ten (10) days of Buyer’s objection.  If the 
Agency notifies Buyer that the Agency is unable or unwilling to remove or otherwise satisfy 
Buyer with respect to any such exception, then Buyer may terminate this Agreement in its sole 
discretion.  The matters affecting title as approved by Buyer pursuant to this Section 4 shall be 
referred to collectively as the “Permitted Title Exceptions”. 

5. Books and Records.  The Agency agrees to exercise its best efforts to make 
available to Buyer the following items no later than ten (10) days following the Effective Date: 

a. All rental agreements, leases, service contracts, insurance policies, latest 
tax bill(s) and other written agreements or notices which affect the Site. 

b. A schedule of deposits made by any lessee on of the Site, if any. 

c. A written inventory of any items of personal property to be conveyed to 
Buyer at the Close of Escrow, if any. 

d. Any citations for building code or other violations received by the Agency 
(or of which the Agency is aware). 

e. Buyer shall have ten (10) days from the receipt of the items provided 
under subsections a. through d. above to review such items.  If Buyer objects to the condition of 
such items, Buyer shall notify the Agency in writing within such ten (10) day period, and the 
Agency shall have ten (10) days from receipt of Buyer’s notice to satisfy Buyer’s objections.  If 
the Agency fails to satisfy Buyer’s objections within that ten (10) day period, then this 
Agreement may terminate at Buyer’s option, in its sole discretion. 

6. Termination. 

a. Early Termination.  Notwithstanding any other provision of this 
Agreement, Buyer, the Agency or Master Developer may terminate this Agreement, in their 
respective sole discretion, on ten (10) days’ prior written notice to Buyer, the Agency and Master 
Developer; provided, that such termination may only occur after the later of: (i) Buyer’s receipt, 
and prompt transmittal to the Agency, of written notice from HUD that it has not been successful 
in its application for the Choice Grant; or (ii) January 2, 2012. 
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b. Release; Return of Funds and Documents.  Upon any termination of this 
Agreement as permitted herein: (i) the parties shall be released from further obligations under 
this Agreement, except for those provisions that expressly survive expiration or earlier 
termination of this Agreement; (ii) the funds deposited into Escrow, if any, by each party shall be 
returned to the depositing party or otherwise paid as provided under the provisions of this 
Agreement; and (iii) all documents deposited into Escrow or delivered by Buyer or the Agency, 
if any, shall be returned immediately to that respective party. 

7. Conditions of Close. 

a. Agency Closing Obligations.  In addition to all other conditions to the 
completion of the transaction described in this Agreement, the obligation of Buyer to purchase 
the Property pursuant to this Agreement is subject to the satisfaction, or written waiver by Buyer, 
at or before the Close of Escrow at the times specified below, of each of the following “Agency 
Closing Obligations”: 

(1) Agency shall have provided reasonable access to the Site to Buyer 
and shall have allowed adequate time for Buyer’s inspection and approval of the operational, 
economic, legal and physical condition and use of the Property, including the environmental 
risks, engineering matters and condition of the Improvements; 

(2) The Agency shall have timely provided to Buyer for Buyer’s 
review the Agency’s disclosure documentation pertaining to ownership and operation of the 
Property, including all leases, contracts or agreements, financial statements, permits, notices, 
reports, inspections and litigation matters, to the extent not previously produced in accordance 
with Section 5.  The Agency shall, in Buyer’s discretion, terminate or assign to Buyer upon the 
Close of Escrow any service and/or property contracts or agreements related to the Property; 

(3) The Agency shall have reasonably cooperated with Buyer to allow 
for subdivision of the Site, as further set forth in Section 7.b(2), below. 

(4) The Agency shall have performed each of the covenants and 
obligations contained in this Agreement required to be performed by the Agency on or before the 
Close of Escrow, and the Agency’s representations and warranties contained in this Agreement 
shall be true and correct as of the Close of Escrow; and 

(5) The Title Company shall be ready, willing and able to issue to 
Buyer an ALTA Extended Coverage Owner’s Policy of Title Insurance (Form 2006 or its 
equivalent) (the “Title Policy”) insuring that the Property is free and clear of lender liens and 
monetary liens and title to the Property has vested in Buyer with liability in the amount 
reasonably determined by Buyer and subject only to the Permitted Title Exceptions. 

b. Buyer Closing Obligations.  In addition to all other conditions to the 
completion of the transaction described in this Agreement, the obligation of the Agency to 
transfer the Property to Buyer pursuant to this Agreement is subject to the satisfaction, or written 
waiver by the Agency, at or before the Close of Escrow at the times specified below, of each of 
the following “Buyer Closing Obligations”: 
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(1) Buyer shall have been awarded the Choice Grant; 

(2) Buyer shall have designated all or a portion of the Site as one or 
more Alice Griffith Lots for the development of the Alice Griffith Replacement Projects; Buyer 
shall have cooperated with the Agency to subdivide those portions of the Site constituting the 
Property and, at the Close of Escrow, shall be ready, willing and able to utilize such Alice 
Griffith Lots in accordance with the Phase 2 DDA, any applicable Alice Griffith DDA and, if 
applicable, the Choice Grant or the Buyer-Authority Agreement (as defined below); 

(3) Buyer shall have entered into an Agreement with the Housing 
Authority (“Buyer-Authority Agreement”) requiring the Housing Authority to assign the 
Agency the then-current fair market value of the Property as a contribution from the Agency 
toward the Alice Griffith Replacement Projects, the value of which shall be determined as set 
forth in section V.E of the MOU (the “Agency Value Assignment”); provided, however, that if 
Buyer has previously assigned its rights to acquire the Property under this Agreement to the 
Authority in accordance with Section 34, then the Authority and the Agency shall have entered 
into an agreement providing for the Agency Value Assignment or the Authority shall have 
otherwise in writing acknowledged the Agency Value Assignment, in each case in form and 
substance acceptable to the Agency; and provided further that the terms required herein for the 
Buyer-Authority Agreement may be incorporated within an Alice Griffith DDA; 

(4) Buyer shall have performed each of its covenants and obligations 
contained in this Agreement required to be performed on or before the Close of Escrow, and 
Buyer’s representations and warranties contained in this Agreement shall be true and correct as 
of Close of Escrow; and  

(5) Buyer and Master Developer shall have taken no other action that 
violates the terms and conditions of the Phase 2 DDA with respect to the Property (including the 
receipt by Buyer of consents or approvals from Master Developer as applicable). 

8. Default. 

a. Agency Event of Default.  An “Agency Event of Default” is a breach by 
the Agency of any of its obligations under this Agreement before the Close of Escrow, including 
the failure of any of the representations, warranties or covenants described in this Agreement, 
and the failure to cure such breach within ten (10) days after receipt of written notice (the 
“Buyer Demand Notice”) from Buyer identifying the breach, requesting its cure and specifically 
stating Buyer’s intention to exercise its rights under this Section 8.a.  If an Agency Event of 
Default is not timely cured on or before the tenth (10th) day following the Agency’s receipt of the 
Buyer Demand Notice, then Buyer may terminate this Agreement by providing written notice of 
termination to the Agency.  Buyer shall be entitled to a refund of all sums previously deposited 
into Escrow by Buyer.  If Buyer elects not to terminate this Agreement after giving the Buyer 
Demand Notice, then Buyer may seek specific performance of this Agreement, but shall not be 
entitled to seek or recover damages or any other remedy (except for attorneys’ fees as set forth in 
Section 19 and indemnification claims as set forth in Section 32). 
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b. Buyer Event of Default.  A “Buyer Event of Default” is a breach by 
Buyer of any of its obligations under this Agreement before the Close of Escrow, including the 
failure of any of the representations, warranties or covenants described in this Agreement, and 
the failure to cure such breach within ten (10) days after receipt of written notice (the “Agency 
Demand Notice”) from the Agency identifying the breach, requesting its cure and specifically 
stating the Agency’s intention to exercise its rights under this Section 8.b.  If Buyer Event of 
Default is not timely cured on or before the tenth (10th) day following Buyer’s receipt of the 
Agency Demand Notice, then the Agency may terminate this Agreement by providing written 
notice of termination to Buyer.  Buyer shall be entitled to a refund of all sums previously 
deposited into Escrow by Buyer.  If the Agency elects not to terminate this Agreement after 
giving the Agency Demand Notice, then the Agency may seek specific performance of this 
Agreement, but shall not be entitled to seek or recover damages or any other remedy (except for 
attorneys’ fees as set forth in Section 19 and indemnification claims as set forth in Section 32).  
Before Close of Escrow, the Agency’s remedies are limited to termination, specific performance 
and money damages as set forth above.  After Close of Escrow, the Agency shall have, in 
addition, all rights and remedies available at law or in equity if Buyer fails to transfer the 
Property to the Housing Authority in accordance with Section 7.b(2). 

9. Escrow. 

a. Not less than thirty (30) days before the date proposed for the Close of 
Escrow, Buyer shall establish an escrow account (the “Escrow”) at the Title Company. 

b. Escrow fees and closing costs, title insurance premiums and transfer taxes 
shall be paid by Buyer and the Agency as further set forth in Section 10.d.   

c. Prior to the Close of Escrow, the parties shall deposit the funds and 
documents hereinafter described into Escrow. 

(1) The Agency shall deposit the following into Escrow: 

a) The quitclaim deed substantially in the recordable 
form of Exhibit D (the “Deed”), properly executed on behalf of the Agency, 
conveying to Buyer clean, insurable and marketable fee title to the Property, 
subject to the Development Restriction, with only such changes as may be 
approved by Buyer and the Agency Executive Director; 

b) The Development Restriction; 

c) An affidavit sworn by a person authorized and 
empowered by the Agency to the effect that the Agency is not a “foreign person” 
as that term is defined in section 1445(f)(3) of the Internal Revenue Code of 1996, 
as amended (the “Non-Foreign Certification”); 

d) Cash in the amount necessary to pay the Agency’s 
share of closing costs and prorations, as hereinafter set forth; 
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e) To the extent required by the Title Company, 
certified copies of authorizing documentation approving the execution and 
delivery of this Agreement and the other documents delivered and to be delivered 
pursuant hereto by the Agency, the performance by the Agency of its obligations 
hereunder and under such other documents, and the consummation by the Agency 
of the transactions contemplated hereby, including, if required, certificates of 
incumbency; 

f) Subject to the Agency’s right to refuse to remove 
title exceptions as set forth in Section 4, such certificates as the Title Company 
may reasonably require to insure Buyer’s title to the Property; 

g) Executed Federal Form 1099 S, real estate reporting 
solicitation;  

h) Executed California Form 590-RE, real estate 
withholding exemption certificate; and 

i) A written release, in form reasonably satisfactory to 
Buyer, of any and all the Agency’s rights to relocation assistance and benefits as a 
result of Buyer’s acquisition of the Property, including any rights of the Agency’s 
tenants, if any, and employees at the Property. 

(2) Buyer shall deposit the following into Escrow: 

a) Cash in the amount necessary to pay Buyer’s share 
of closing costs and prorations, as hereinafter set forth; 

b) To the extent required by the Title Company, 
certified copies of corporate resolutions or other authorizing documentation 
approving the execution and delivery of this Agreement and the other documents 
delivered and to be delivered pursuant hereto by Buyer, the performance by Buyer 
of its obligations hereunder and under such other documents, and the 
consummation by Buyer of the transactions contemplated hereby, including, if 
required, certificates of incumbency; 

c) Such certificates as the Title Company may 
reasonably require to insure Buyer’s title to the Property; and 

d) Executed California change of ownership form. 

10. Close of Escrow. 

a. Definition of Close of Escrow.  “Close of Escrow” means the date on 
which escrow is closed on the Property, which shall occur (unless the parties agree otherwise, in 
writing): (i) after all of the conditions in Section 7 have been met (or waived) by the parties; and 
(ii) after Master Developer has provided its written approval of closing (which approval shall not 
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be unreasonably withheld or delayed).  In no event, however, shall Close of Escrow occur after 
September 30, 2016. 

b. Transfer.  The transfer of fee title from the Agency to Buyer shall occur at 
the Close of Escrow.  Possession of the Property shall be delivered to Buyer as of the Close of 
Escrow. 

c. Procedure for the Close of Escrow.  The Title Company shall cause the 
Close of Escrow as follows: 

(1) Record the Development Restriction; 

(2) Record the Deed with instructions for the county recorder to 
deliver the Deed to Buyer and attach tax information after recording; 

(3) Deliver the Title Policy pertaining to the Property to Buyer;  

(4) Forward to Buyer the Non-Foreign Certification; and 

(5) Forward to Buyer and the Agency, in duplicate, a separate 
accounting of all funds received and disbursed for each party and copies of all executed and 
recorded or filed documents deposited into Escrow, with such recording and filing date endorsed 
thereon. 

d. Closing Cost and Prorations. 

(1) Closing Costs.  Subject to Section 19, Buyer and the Agency shall 
each pay their own attorneys’ fees in connection with this Agreement.  Buyer shall be 
responsible to pay any Escrow fees, recording costs, and title insurance premiums.  The Agency 
shall pay all documentary transfer taxes.  Except as otherwise provided in this Agreement, any 
other fees or charges shall be paid according to the custom in San Francisco County.  The 
Agency shall be solely responsible for the costs of complying with all requirements of the Title 
Company to enable the Title Company to issue to Buyer title insurance reflecting that the 
Property is free and clear of the Lender Liens and Monetary Liens and any exceptions other than 
the Permitted Title Exceptions. 

(2) Prorations.  Real property taxes and general and special 
assessments for the Property shall be prorated through Escrow on the basis of the fiscal year for 
such assessment. 

11. Property Condition. 

a. As Is.  Agency shall convey the Property to Buyer strictly in its “as is, 
where is” condition with all faults and defects.  Buyer agrees to accept the Property in its 
condition at the Close of Escrow, acknowledges that the Agency makes no express or implied 
representation or warranty as to the condition or title of the Property under this Agreement and 
acknowledges that all necessary physical and title due diligence shall be performed by Buyer in 
accordance with this Agreement. 
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b. Permit to Enter.  Buyer has been given the opportunity to investigate the 
Site fully, using experts of its own choosing, and the Agency shall continue to give Buyer such 
opportunity under a Permit to Enter. 

c. No Representations or Warranties.  Buyer acknowledges that Agency has 
made no representation or warranty, express or implied, with respect to the Property, and Buyer 
expressly releases the Agency from all Losses arising out of or relating to the condition of any 
improvements, the size, suitability or fitness of the land, the existence of Hazardous Substances, 
compliance with any Environmental Laws, or otherwise affecting or relating to the condition, 
development, use, value, occupancy or enjoyment of the Property, excluding any Losses arising 
from any Release of a Hazardous Substance to the extent that it is caused, contributed to or 
exacerbated by the Agency from and after the Reference Date.  Buyer expressly understands that 
the portions of the Property conveyed by the Agency to Buyer are being conveyed strictly in 
their “as is, where is” condition with all faults and defects.  

d. Release.  Buyer acknowledges that it is familiar with section 1542 of the 
California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR. 

Buyer waives and relinquishes any right or benefit that it has or may have under section 1542 of 
the California Civil Code or any similar or successor provision of law pertaining to the foregoing 
release. 

e. The provisions of this Section 11 shall survive the Close of Escrow or any 
termination of this Agreement, and shall not merge with the Deed to be delivered at the Close of 
Escrow, with the mutual understanding that Buyer is accepting the Property “AS IS” including 
any unknown Hazardous Substances. 

12. The Agency’s Representations, Warranties and Additional 
Covenants.  The Agency hereby represents, warrants and covenants that: 

a. The Agency is a public agency duly organized, validly existing and in 
good standing under the laws of the State of California and has all requisite power and authority 
to enter into this Agreement and to carry out its obligations under this Agreement. 

b. Except as otherwise set forth herein, all administrative actions and other 
proceedings required to be taken by or on behalf of the Agency for the authorization, execution, 
delivery and performance of this Agreement and the consummation of the transactions 
contemplated herein shall have been taken before the Close of Escrow. 

c. The Agency shall not sell, convey, assign, lease or otherwise transfer all or 
any portion of the Property, or cause or permit any new encumbrance or obligation to be placed 
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or imposed upon all or any portion of the Property in a manner that will impact Buyer’s rights 
under this Agreement, except as otherwise permitted under the provisions of this Agreement.  

d. The individual executing this Agreement on behalf of the Agency is 
authorized to do so and, upon his or her execution of this Agreement, this Agreement shall be 
binding and enforceable upon the Agency in accordance with its terms. 

e. Except as may be provided in any written materials and information 
provided by or made available to Buyer, the Agency, to the Agency’s actual knowledge, has 
received no written notice of any violation of any applicable law, ordinance, rule, regulation or 
requirement of any governmental agency, body or subdivision affecting or relating to the 
Property, including any subdivision, building, use or environmental law, ordinance, rule, 
requirement or regulation.  The Agency further warrants and represents that in the event it 
receives any such notice before the Close of Escrow, it will promptly and in no event more than 
five (5) days after receipt of such notice, provide to Buyer a copy of any such notice. 

f. Except as may be provided in any written materials and information 
provided by the Agency to Buyer, the Agency, to the Agency’s actual knowledge, has received 
no written notice of any pending or threatened actions, suits, proceedings, judgments, orders, 
decrees, defaults, delinquencies, deficiencies, condemnation, eminent domain, assessment or 
similar proceeding affecting the Property which would materially affect Buyer’s use of the 
Property or the Agency’s ability to perform its obligations under this Agreement. 

g. Except as may be provided in any written materials and information 
provided by the Agency to Buyer, or in the Title Report, except as described in this Agreement, 
to the Agency’s actual knowledge there are no material written agreements with governments, 
utilities or agencies regarding the Property. 

h. To the Agency’s actual knowledge, there are not now nor have there been 
any Hazardous Substances in, on, or under the Property in reportable quantities, other than 
materials customarily used in the normal course of construction or operation of similar property 
or except as otherwise disclosed to Buyer in materials provided or made available to the Agency 
pursuant to this Agreement. 

i. Except for leases to current occupants of the Property and as otherwise 
disclosed in writing to Borrower in the Title Report or otherwise by the Agency, to the Agency’s 
actual knowledge, there are no leases, encumbrances or options to purchase affecting the 
Property. 

j. The Agency is not a foreign person, as that term is defined, in section 
1445(f)(3) of the Internal Revenue Code of 1996, as amended (the “Code”).  At the Close of 
Escrow, the Agency shall furnish to Buyer and the Title Company the Agency’s United States 
taxpayer identification number and such affidavit and other information as Buyer or the Title 
Company may determine to be necessary or reasonable under section 1445(b)(2) of the Code, or 
otherwise, to assure that Buyer shall not be subject to United States federal income tax 
withholding liability under section 1445 of the Code.  The Agency shall in any event indemnify 
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and hold harmless Buyer from and against any such cost, loss or liability that Buyer may incur 
under said section 1445 of the Code. 

k. The Agency has not filed or been the subject of any filing of a petition 
under the Federal Bankruptcy Law or any insolvency laws, or any laws for composition of 
indebtedness or for the reorganization of debtors.   

l. At or before Close of Escrow, the Agency shall cause the release of all 
financing or debt encumbering the Property, if any, at its own expense and without cost or 
expense to Buyer. 

m. The Agency’s representations, warranties and covenants shall be true as of 
the Reference Date and as of the Close of Escrow.  The Agency shall promptly give written 
notice to Buyer of the occurrence of any event that materially affects the truth or accuracy of any 
representations or warranties made by the Agency under this Agreement.  Buyer understands that 
all of the representations and warranties set forth herein are based on the actual knowledge of 
Agency staff, and that Agency has not performed any investigation or inquiry with respect to 
these matters.  All information relative to the representations and warranties set forth herein shall 
be contained in the Agency’s files and made available to Buyer, except for any privileged or 
confidential information, for Buyer’s review.   

n. For purposes of this Agreement, written materials or other information 
provided to McCormack Baron Salazar, Inc. and/or Master Developer (and or any representative 
or affiliate of the aforementioned entities, including, with respect to Master Developer, Lennar 
Corporation) before the Close of Escrow shall be considered as having been provided to Buyer.   

o. The provisions of this Section 12 shall survive the Close of Escrow or any 
termination of this Agreement, and shall not merge with the Deed to be delivered at the Close of 
Escrow. 

13. Buyer’s Representations and Warranties.  Buyer hereby represents and 
warrants that: 

a. Buyer is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Missouri and has all requisite power and authority to enter 
into this Agreement and to carry out its obligations under this Agreement. 

b. All administrative actions and other proceedings required to be taken by or 
on behalf of Buyer for the authorization, execution, delivery and performance of this Agreement 
and the consummation of the transactions contemplated herein shall have been taken before the 
Close of Escrow. 

c. No consent, approval, or authorization of any third person to Buyer’s 
execution and delivery of this Agreement is required, other than consents, approvals and 
authorizations that have already been given. 

d. The execution and delivery of this Agreement by Buyer: (1) shall not 
violate any provision of the organizational documents of Buyer or any applicable laws, 
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regulations or rules; and (2) shall not violate or constitute a breach of or default under any 
judicial or regulatory decree binding on Buyer, or any contract, agreement, or instrument to 
which Buyer is a party. 

e. This Agreement and all documents to be delivered by Buyer pursuant to 
this Agreement, when executed and delivered, shall constitute the legal, valid, and binding 
obligation of Buyer, enforceable in accordance with their respective terms. 

f. Buyer’s representations, warranties and covenants shall be true as of the 
date of this Agreement and as of the Close of Escrow.  Buyer shall promptly give written notice 
to the Agency of the occurrence of any event that materially affects the truth or accuracy of any 
representations or warranties made by Buyer under this Agreement.  The foregoing 
representations, warranties and covenants shall also survive the Close of Escrow. 

14. The Agency’s Accounts Receivable.  The Agency shall retain all accounts 
receivable relating to the Property accrued as of the Close of Escrow (including past due 
amounts), and shall have the right to collect and retain the receivables.  The accounts receivable 
shall include all rentals, operating cost pass-thru, and all other sums and charges payable by 
tenants under leases pertaining to premises within the Property, as well as and refunds, 
prepayments, and like returns attributable to the period before the Close of Escrow. 

15. Survival.  The terms, covenants and conditions contained in this Agreement 
required to be operative after delivery of the Deed to Buyer to be effective shall be so operative 
and shall not be deemed to have been merged in the Deed. 

16. No Partnership; Third Person.  It is not intended by this Agreement to, and 
nothing contained in this Agreement shall, create any partnership, joint venture or other 
arrangement between the Agency and Buyer.  Except with respect to Master Developer as set 
forth in this Agreement, no term or provision of this Agreement is intended to, or shall, be for the 
benefit of any person, firm, corporation or other entity not a party hereto (including any broker), 
and no such party shall have any right or cause of action hereunder.  

17. Amendments.  No amendment or other alteration or variation of the terms of this 
Agreement shall be valid unless made in writing and signed by the parties hereto and approved in 
writing by Master Developer.  The Agency Executive Director shall be permitted (but shall not 
be required) to enter into any such amendment or other alteration or modification 
(“Amendment”) if such Amendment is required to comply with written notice from HUD of a 
deficiency in this Agreement that must be cured in order to satisfy eligibility requirements for the 
Choice Grant or if such Amendment, in the reasonable judgment of the Agency Executive 
Director, does not materially increase the burdens and responsibilities of the Agency and does 
not materially decrease the overall benefits to the Agency, in each case in connection with the 
Alice Griffith Replacement Projects.   

18. Waiver.  The waiver by either party hereto of any right granted to it hereunder 
shall be in writing and signed by such waiving party and no such waiver shall be deemed to be a 
waiver of any other right granted in this Agreement, nor shall any such waiver be deemed to be a 
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waiver of a subsequent right obtained by reason of the continuation of any matter previously 
waived. 

19. Attorneys’ Fees.  Should any party institute any action or proceeding in court or 
other dispute resolution mechanism permitted or required under this Agreement, the prevailing 
party shall be entitled to receive from the losing party the prevailing party’s reasonable costs and 
expenses incurred including expert witness fees, document copying expenses, exhibit preparation 
costs, carrier expenses and postage and communication expenses, and such amount as may be 
awarded to be reasonable attorneys’ fees and costs for the services rendered the prevailing party 
in such action or proceeding.  Attorneys’ fees under this Section 19 shall include attorneys’ fees 
on any appeal. 

20. Notices.  Any notice or other communication given under this Agreement by a 
party must be in a writing given or delivered (i) by hand, (ii) by registered or certified mail, 
postage prepaid and return receipt requested, or (iii) by a recognized overnight carrier, such as 
Federal Express, in any case addressed as follows: 

in the case of a notice or communication to the Agency: 

San Francisco Redevelopment Agency  
One South Van Ness Avenue, 5th Floor  
San Francisco, California 94103  
Attn: Executive Director 

with a copy to: 

San Francisco Redevelopment Agency  
One South Van Ness Avenue, 5th Floor  
San Francisco, California 94103  
Attn: Legal Division 

in the case of a notice or communication to Buyer: 

McCormack Baron Salazar, Inc. 
720 Oliver Street, Suite 2500 
St. Louis, Missouri 63101 
Attn: Hillary Zimmerman 

with copies to: 

CP Development Co., LP 
c/o Lennar Urban 
One California Street, Suite 2700 
San Francisco, California 94111  
Attn: Kofi Bonner 
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Paul, Hastings, Janofsky &Walker LLP 
55 Second Street, 24th Floor 
San Francisco, California 94105 
Attn: Charles V. Thornton, Esq. 
Attn: David A. Hamsher, Esq. 

Klein Hornig LLP 
145 Tremont Street, Suite 400 
Boston, Massachusetts 02111 
Attn: Daniel Rosen, Esq. 

Any notice address may be changed by a party at any time by giving notice of such change in the 
manner provided above, and any such change shall be effective ten (10) days thereafter (or such 
later date as is set forth in such notice).  All notices under this Agreement shall be deemed given, 
received, made or communicated on the date personal receipt actually occurs or, if mailed or 
delivered by overnight carrier, on the delivery date or attempted delivery date shown on the 
return receipt or in the records of the carrier, as applicable. 

21. Exhibits.  Exhibits A, B, C and D are incorporated in this Agreement by this 
reference. 

22. Time.  Time is of the essence of this Agreement, and Buyer and the Agency 
hereby agree to perform each and every obligation hereunder in a prompt and timely manner. 

23. Severability.  Wherever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid under applicable law, but if any provision of this 
Agreement shall be invalid or prohibited hereunder, such provision shall be ineffective to the 
extent of such prohibition or invalidation which shall not invalidate the remainder of such 
provision or the remaining provisions of this Agreement. 

24. Successors.  Subject to Section 34, the terms, conditions, covenants and 
restrictions contained in this Agreement shall be binding upon and shall inure to the benefit of 
the successors and permitted assigns of the parties hereto. 

25. Further Performance.  Each party shall, whenever and as often as it shall be 
requested by the other party, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, such further instruments and documents, including supplemental 
escrow instructions as may be reasonably necessary to complete the sale, conveyance and 
transfer contemplated by this Agreement and to do any and all things as may be reasonably 
requested to carry out the intent and purpose of this Agreement. 

26. Interpretation.  Where the context requires herein, the singular shall be 
construed as the plural, and neuter pronouns shall be construed as masculine and feminine 
pronouns, and vice versa.  Unless otherwise specified, whenever in this Agreement, including its 
Exhibits, reference is made to any Recital, Article, Section, Exhibit, or any defined term, the 
reference shall be deemed to refer to the Recital, Article, Section, Exhibit or defined term of this 
Agreement.  Any reference to a Recital, an Article or a Section includes all subsections and 
subparagraphs of that Recital, Article or Section.  Section and other headings are for the purpose 
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of convenience of reference only and are not intended to, nor shall they, modify or be used to 
interpret the provisions of this Agreement.  References in this Agreement to days shall be to 
calendar days, unless otherwise specified; provided, that if the last day of any period to give 
notice, reply to a notice, meet a deadline or to undertake any other action occurs on a day that is 
not a Business Day, then the last day for undertaking the action or giving or replying to the 
notice shall be the next succeeding Business Day.  References in this Agreement to a “Business 
Day” shall mean a day other than a Saturday, Sunday or holiday recognized by the Agency.  The 
use in this Agreement of the words “including”, “such as” or words of similar import when used 
with reference to any general term, statement or matter shall not be construed to limit such 
statement, term or matter to the specific statements, terms or matters, unless language of 
limitation, such as “and limited to” or words of similar import are used with reference thereto.  In 
the event of a conflict between the Recitals and the remaining provisions of this Agreement, the 
remaining provisions shall prevail. 

27. No Party Drafter.  Certain provisions of this Agreement were drawn by the 
Agency and certain provisions were drawn by Buyer and all provisions have been reviewed by 
the parties’ respective counsel.  As a result: (i) the provisions of this Agreement shall be 
construed as a whole, according to their common meaning and not strictly for or against any 
party in order to achieve the objectives and purposes of the parties, and (ii) no party nor its 
counsel shall be deemed the drafter of any provision of this Agreement. 

28. Actions by the Agency Executive Director.  Unless otherwise provided in this 
Agreement, the Phase 2 DDA, the BVHP Redevelopment Plan or California law, any consent, 
approval or other actions of the Agency (as opposed to the Agency Executive Director or the 
Agency Commission) will be given or undertaken, as applicable, by the Agency Executive 
Director in his or her reasonable discretion.  However, nothing herein shall be deemed to prevent 
the Agency Executive Director from bringing any matter to the Agency Commission for its 
consideration, in his/her sole discretion. 

29. Counterparts, Facsimile Copies.  This Agreement may be executed in 
counterparts, each of which shall be considered an original, and all of which shall constitute one 
and the same instrument.  Delivery of this Agreement may be effectuated by hand delivery, mail, 
overnight courier or electronic communication (including by PDF sent by electronic mail, 
facsimile or similar means of electronic communication).  Any electronic signatures shall have 
the same legal effect as manual signatures.   

30. Agency Executive Director Authority.  Each delegation of authority to the 
Agency Executive Director to take any action pursuant to this Agreement shall also be 
considered a delegation of authority to any person designated by the Agency Executive Director 
to take such action in his/her stead. 

31. Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, California law.  All references in this Agreement to California or federal laws, 
regulations and statutes shall mean such laws, regulations and statues as they may be amended 
from time to time, except to the extent a contrary intent is stated.  All references in this 
Agreement to local laws, statutes and regulations shall be to the Applicable City Regulations. 

235



 

LEGAL_US_W # 67814282.13  18  
 

32. Indemnification.   

a.  The Agency shall indemnify, defend, and hold harmless Buyer, Master 
Developer, and their respective owners and the members, directors, officers, 
partners, employees, agents, successors and assigns of each of them from and 
against all claims, demands, losses, liabilities, damage, liens, obligations, 
interest, injuries, penalties, fines, lawsuits or other proceedings, judgments and 
awards and costs and expenses (including reasonable attorneys’ fees and costs, 
consultant fees and costs and court costs) of whatever kind or nature, known or 
unknown, contingent or otherwise, including the reasonable costs of carrying 
out the terms of any judgment, settlement, consent, decree, stipulated judgment 
or other partial or complete termination of an action or procedure that requires 
any of the indemnified persons to take any action (collectively “Losses”) that 
occur or accrue prior to the Close of Escrow arising from, or as a result of 
(except to the extent that such Losses are directly or indirectly caused by the act 
or omission of Buyer): (a) the death of any person or any accident, injury, loss 
or damage whatsoever caused to any person or to the property of any person 
that shall occur on the Property; (b) the death of any person or any accident, 
injury, loss or damage whatsoever caused to any person or to the property of 
any person that shall occur in or around the Property to the extent caused by the 
act or omission of Buyer or its agents, servants, employees or contractor; and (c) 
any mechanics’ liens (whether insured against or not) that may be asserted 
against or asserted against or incurred or suffered by Buyer with respect to the 
Property. 

b. Buyer shall indemnify, defend, and hold harmless the Agency and the City and 
their respective commissioners, supervisors, officers, employees, attorneys, 
contractors and agents (each, a “City Party”) from and against all Losses 
arising from or as a result of (except to the extent that such Losses are directly 
or indirectly caused by the act or omission of a City Party): (a) during the period 
of time that Buyer holds title to any portion of the Property, the death of any 
person or any accident, injury, loss or damage whatsoever caused to any person 
or to the property of any person that shall occur in such portion of the Property; 
and (b) the death of any person or any accident, injury, loss or damage 
whatsoever caused to any person or to the property of any person that shall 
occur in or around the Property to the extent caused by the act or omission of 
Buyer or its agents, servants, employees or contractors.  The foregoing 
indemnification shall expire five (5) years after the Alice Griffith Replacement 
Projects constructed on the Property are completed. 

33. Entire Agreement.  This Agreement contains the entire agreement of the parties 
hereto with respect to the matters covered hereby, and supersedes all prior agreements, 
arrangements and understandings between the parties, and no other agreement, statement or 
promise made by either party hereto that is not contained in this Agreement shall be binding or 
valid.  
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34. Assignment.  No party shall assign or otherwise transfer (“Transfer”) all or any 
part of or any interest in this Agreement without the prior written consent of the other parties.  
Notwithstanding the foregoing, with the prior written consent of Master Developer, Buyer shall 
have the right to Transfer all or any part of its interest in this Agreement to the Housing 
Authority or any entity responsible for developing an Alice Griffith Replacement Project under 
any Alice Griffith DDA and/or the Phase 2 DDA.  The parties expressly acknowledge that a 
Transfer is intended to result in the Housing Authority holding fee interest in the Property and 
agreeing to enter into a long-term ground lease with one or more single-purpose entities 
designated to carry out the subject phase of the Alice Griffith Replacement Project in accordance 
with the Phase 2 DDA (as may be further specified in a Buyer-Authority Agreement).  Upon any 
such Transfer, the transferring person or entity shall automatically and without the need for 
further documentation be released from all of its obligations under this Agreement (including 
any indemnification responsibilities) and thereafter such obligations shall be binding upon and 
enforceable against such transferee.  

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ] 
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By: 
77/If-- 

Name: ed Blackwell 
Title: xecutive Director 

ency General Counsel 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Reference Date. 

REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of Cali fornia 

AGENCY: 

Authorized by Agency Resolution 
No. 55-2011 adopted May 3, 2011. 

Approved as to Form: 

BUYER: MCCORMACK BARON SALAZAR, INC., 
a Niiissouri corporation 

By: 
Name: 
Title: 

LEGAL US W # 67814282 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Reference Date. 

AGENCY: 

Authorized by Agency Resolution 
No. 55-2011 adopted May 3, 2011. 

Approved as to Form: 

By: 
Name: James B. Morales 
Title: Agency General Counsel 

BUYER: 

REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of Califomia 

By: 
Name: Amy Lee 
Title: Deputy Executive Director 

Finance and Administration 

ZAR, INC., 

By: 
Name:~~ll-~~~~~ 
Title: 
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APPROVAL 

The execution and delivery of the Purchase and Sale Agreement to which this Approval is 
attached is hereby approved. 

CP DEVELOPMENT CO., LP, 
a Delaware limited partnership 

By: CPIHPS Development Co. GP, LLC, 
a Delaware limited liability company, 
its General Partner 

BY:~ 
Name: Kofi Bonner 
Its: Authorized Representative 

LEGAL_US _ W # 67814282 
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LIST OF EXHIBITS 

Exhibit A Depiction of the Site 

Exhibit B Legal Description of the Site 

Exhibit C Form of Permit to Enter 

Exhibit D Form of the Deed 
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EXHIBIT A 
 

Depiction of the Site 
 

[ ATTACHED ] 
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EXHIBIT B 

Legal Description of the Site 

Real property situated in the City and County of San Francisco, State of California, more 
particularly described as follows: 
 
All of Parcel B as shown on that certain map entitled “Parcel Map 5217”, as per map filed for 
record August 18, 2009, in Book 48 of Parcel Maps, at pages 1 to 3, inclusive, Official Records 
of the City and County of San Francisco. 
 
APN 4884, Lot 027 
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EXHIBIT C 

Form of Permit to Enter 

[ ATTACHED ] 
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PERMIT TO ENTER 
 
 

THE REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and politic (“Agency”) grants to __________________ 
(“Permittee”), a non-exclusive permit to enter upon certain Agency-owned or -leased real 
property (hereinafter referred to as the “Permit Area”), located at _____________________ 
upon the terms, covenants and conditions hereinafter set forth in this Permit to Enter (“Permit”). 
 

1.  Permit Area: The Permit Area is more particularly shown on Attachment A 
hereto and made a part hereof. The Permit is non-exclusive and is subject to the rights of ingress 
and egress by the Agency and others, who are authorized to access portions of the Permit Area. 
 

2.  Interim Use: The Permittee shall use the Permit Area to 
_______________________ ________________________________________________  
[describe permitted activities] which is described elsewhere herein as the “Interim Use.” No 
uses other than those specifically stated herein are authorized hereby. 
 

3.  Time of Entry: Entry may commence, once the Permit is fully executed, on 
_________________, at 8:00 a.m. Entry shall terminate on __________________, at 5:00 p.m., 
unless earlier terminated by the Agency’s Executive Director under Section 11 hereof or earlier 
terminated by Permittee by cessation of activities/operations, or unless such time is extended by 
the Executive Director. 
 

4.  Compensation to Agency: Permittee shall pay compensation to the Agency: 

YES  □ NO □  
 
If yes is checked, Permittee shall pay the Agency: 

□ One cent ($ 0.01) per square foot per day for duration of the permit to enter; or 

□ $___________ per day pursuant to Section 9 Reduction or Waiver of Use Fee of 
the Agency’s Permit to Enter Policy.  
 
(Executive Director’s initials authorizing fee reduction/waiver). _______________ 

initials 
5. Indemnification: 

 
a.  General Indemnification:  Permittee shall defend, hold harmless and 

indemnify the Agency, the City and County of San Francisco (the “City”) and/or their respective 
commissioners, members, officers, agents and employees of and from any and all claims, 
demands, losses, costs, expenses, obligations, damages, injuries, actions, causes of action and 
liabilities of every kind, nature and description directly or indirectly, arising out of or connected 
with this Permit and any of the Permittee’s operations or activities related thereto, and excluding 
the willful misconduct or gross negligence of the person or entity seeking to be defended, 
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indemnified or held harmless, and excluding any and all claims, demands, losses, costs, 
expenses, obligations, damages, injuries, action, causes of action or liabilities of any kind arising 
out of any Release (as defined in Section 6f below) or threatened release of any Hazardous 
Substance (as defined in Section 6d below), pollutant, or contaminant, or any condition of 
pollution, contamination, or nuisance which shall be governed exclusively by the provisions of 
Section 6c below. This section does not apply to contracts for construction design services 
provided by a design professional, as defined in California Civil Code Section 2782.8. 

 
b.  Indemnification By Design Professionals: This section applies to any 

design professional as defined in California Civil Code Section 2782.8 who is or will provide 
professional services as part of, collateral to, or affecting this Permit with the Permittee (“Design 
Professional”). Each Design Professional who will provide design services shall defend, hold 
harmless and indemnify the Agency, the City and their respective commissioners, members, 
officers, agents and employees of and from all claims, loss, damage, injury, actions, causes of 
action and liability of every kind, nature and description directly or indirectly that arise out of, 
pertain to, or relate to the negligence, recklessness, or willful misconduct of the Design 
Professional. It is expressly agreed and understood that the duty of indemnification pursuant to 
this section is to be interpreted broadly to the greatest extent permitted by law, including but not 
limited to California Civil Code Section 2782.8. 

 
c.  No Mechanics’ Liens: Permittee shall not permit any mechanics' or other 

liens to be levied against the Permit Area for any labor or material furnished to Permittee or 
claimed to have been furnished to Permittee or to Permittee's agents or contractors in connection 
with the Interim Use and Permittee shall hold the Agency free and harmless from any and all 
cost or expense connected with or arising from the Interim Use. 
 

6.  Hazardous Material Acknowledgement and Indemnification: 
 

a.  Hazardous Material Acknowledgement: Permittee recognizes that, in 
entering upon the Permit Area and performing the Interim Use under this Permit, its employees, 
invitees, subpermittees and subcontractors may be working with, or be exposed to substances or 
conditions which are toxic or otherwise hazardous. Permittee acknowledges that the Agency is 
relying on the Permittee to identify and evaluate the potential risks involved and to take all 
appropriate precautions to avoid such risks to its employees, invitees, subpermittees and 
subcontractors. Permittee agrees that it is assuming full responsibility for ascertaining the 
existence of such risks, evaluating their significance, implementing appropriate safety 
precautions for its employees, invitees, subpermittees and subcontractors and making the 
decision on how (and whether) to enter upon the Permit Area and carry out the Interim Use, with 
due regard to such risks and appropriate safety precautions.  

 
b.  Proper Disposal of Hazardous Materials: Permittee assumes sole 

responsibility for managing, removing and properly disposing of any waste produced during or 
in connection with Permittee’s entry and/or Interim Use of the Permit Area including, without 
limitation, preparing and executing any manifest or other documentation required for, or 
associated with, the removal, transportation and disposal of hazardous substances to the extent 
required in connection with the Permittee’s activities hereunder. 
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c.  Toxics Indemnification: Permittee shall defend, hold harmless and 

indemnify the Agency, the City, and their respective commissioners, members, officers, agents 
and employees from and against any and all claims, demands, actions, causes of action or suits 
(actual or threatened), losses, costs, expenses, obligations, liabilities, or damages, including 
interest, penalties, engineering consultant and attorneys' fees of every kind, nature and 
description, resulting from any release or threatened release of a hazardous substance, pollutant, 
or contaminant, or any condition of pollution, contamination, or nuisance in the vicinity of the 
Permit Area or in ground or surface waters associated with, or in the vicinity of, the Permit Area 
to the extent that such release or threatened release, or condition is directly created or aggravated 
by the Interim Use undertaken by Permittee pursuant to this Permit or by any breach of or failure 
to duly perform or observe any term, covenant or agreement in this Permit to be performed or 
observed by the Permittee, including, but not limited to, any violation of any Environmental Law 
(as defined in Section 6e below); provided, however, that Permittee shall have no liability, nor 
any obligation to defend, hold harmless or indemnify any person for any claim, action, loss, cost, 
liability, expense or damage resulting from the discovery or disclosure of any pre-existing 
condition on or in the vicinity of the Permit Area; and provided further that Permittee shall be 
held to a standard of care no higher than the standard of care applicable to environmental and 
geotechnical professionals in San Francisco. 

 
d.  Hazardous Substances: For purposes of this Permit, the term "Hazardous 

Substance" shall have the meaning set forth in the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U. S. C. Section 9601(14), and, in 
addition, shall include, without limitation, petroleum (including crude oil or any fraction 
thereof), asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs" or “PCB"), 
PCB-containing materials, all hazardous substances identified at California Health & Safety 
Code Sections 25316 and 25281(d), all chemicals listed pursuant to California Health & Safety 
Code Section 25249.8, and any substance deemed a hazardous substance,  hazardous material, 
hazardous waste, pollutant or contaminant under applicable state or local law. 

 
e.  Environmental Laws: For purposes of this Permit, the term 

"Environmental Laws" shall include, but not be limited to, all federal, state and local laws, 
regulations, ordinances, and judicial and administrative directives, orders and decrees dealing 
with or pertaining to solid or hazardous waste, wastewater discharges, drinking water, air 
emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use or 
storage, and employee and community right-to-know requirements, related to the Interim Use. 

 
f.  Release: For purposes of this Permit, the term "Release" shall mean any 

spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into the environment (including the abandonment or discarding 
of barrels, containers, and other closed receptacles containing any Hazardous Substance or 
pollutant or contaminant). 
 

g.  Soils Investigation: If the Interim Use under Section 2 of this Permit 
includes any soils investigations, then Permittee warrants as follows: 
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(1)  If any soils investigation permitted hereby involves the drilling of 
holes having a diameter dimension that could create a safety hazard for persons, said holes shall, 
during any drilling operations, be carefully safeguarded and shall upon the completion of said 
drilling operations be refilled (and compacted to the extent necessary) to the level of the original 
surface penetrated by the drilling. 

 
(2)  The Agency has no responsibility or liability of any kind or 

character with respect to any utilities that may be located in or on the Permit Area. Permittee has 
the sole responsibility to locate the same and to protect the same from damage. Permittee shall be 
solely responsible for any damage to utilities or damage resulting from any damaged utilities. 
Prior to the start of the Interim Use, the Permittee is advised to contact Underground Services 
Alert for assistance in locating existing utilities at (800) 642-2444. Any utility conduit or pipe 
encountered in excavations not identified by Underground Services Alert shall be brought to the 
attention of the Agency's Engineer immediately. 

 
(3)  All soils test data and reports prepared based thereon, obtained 

from these activities shall be provided to the Agency upon request and the Agency may use said 
data for whatever purposes it deems appropriate, including making it available to others for use 
in connection with any development. Such data, reports and Agency use shall be without any 
charge to the Agency. 

 
(4)  Any hole drilled shall, if not refilled and compacted at the end of 

each day’s operation, be carefully safeguarded and secured after the completion of each day’s 
work, as shall the drilling work area and any equipment if left on the Permit Area. 

 
7.  Insurance:  Permittee shall procure and maintain coverage for the duration of the 

Permit, including any extensions, insurance against claims for injuries to persons or damages to 
property which may arise from or in connection with performance of Interim Use by the 
Permittee, its agents, representatives, employees or subcontractors. The cost of such insurance 
shall be borne by the Permittee. 
 

a. Minimum Scope of Insurance: Coverage shall be at least as broad as: 
 

(1)  Insurance Services Office Commercial General Liability coverage 
(occurrence form CG 00 01).  

 
(2)  Insurance Services Office form number CA 00 01 covering 

Automobile Liability, code 1 (any auto).  
 
(3)  Workers’ Compensation insurance as required by the State of 

California and Employer's Liability insurance.  
 

(4)  Professional Liability Insurance appropriate to the Contractor’s 
profession covering all negligent acts, errors and omissions. 
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b.  Minimum Limits of Insurance:  Permittee shall maintain limits no less 
than: 

 
(1)  General Liability:  $1,000,000 per occurrence for bodily injury, 

personal injury and property damage. If Commercial General Liability Insurance or other form 
with a general aggregate limit is used, either the general aggregate limit shall apply separately to 
this project/location or the general aggregate limit shall be twice the required occurrence limit.  

 
(2)  Automobile Liability:  $1,000,000 per accident for bodily injury 

and property damage.  
 
(3)  Workers' Compensation and Employer's Liability:  Workers' 

Compensation limits as required by the State of California and Employer's Liability limits of 
$1,000,000 for bodily injury by accident and $1,000,000 per person and in the annual aggregate 
for bodily injury by disease.  

 
(4)  Professional Liability Insurance:  $1,000,000 per claim and in the 

annual aggregate. If the Contractor’s Professional Liability Insurance is “claims made” coverage, 
these minimum limits shall be maintained by the Contractor for no less than three (3) years 
beyond completion of the Interim Use. 

 
c.  Deductibles and Self-Insured Retentions:  Any deductibles or self-insured 

retentions must be declared to and approved by the Agency. At the option of the Agency, either: 
the insurer shall reduce or eliminate such deductibles or self-insured retentions with respect to to 
the Agency, the City and their respective Commissioners, officers, agents and employees; or the 
Permittee shall provide a financial guarantee satisfactory to the Agency guaranteeing payment of 
losses and related investigations, claim administration and defense expenses. 

 
d.  Other Insurance Provisions: 

 
(1)  General Liability/ Automobile Liability:  The general liability and 

automobile liability policies are to contain, or be endorsed to contain, the following provisions:  
 

(i)  The Agency, the City and their respective Commissioners, 
officers, agents and employees are to be covered as insureds with respect to: liability 
arising out of automobiles owned, leased, hired or borrowed by or on behalf of the 
Permittee; and liability arising out of the Interim Use performed by or on behalf of the 
Permittee.  

 
(ii)  For any claims related to this Permit, the Permittee’s insurance 

coverage shall be primary insurance with respect to the Agency, the City and their 
respective Commissioners, officers, agents and employees. Any insurance or self-
insurance maintained by the Agency, the City and their respective Commissioners, 
officers, agents and employees shall be excess of the Permittee’s insurance and shall not 
contribute with it.  
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(iii)  Any failure to comply with reporting provisions of the 
policies shall not affect coverage provided to the Agency, the City and their respective 
Commissioners, officers, agents or employees.  

 
(2)  Workers’ Compensation and Employer's Liability Coverage:  The 

insurer shall agree to waive all rights of subrogation against the Agency, the City and their 
respective Commissioners, officers, agents and employees for losses arising from the Interim 
Use performed by the Permittee or for the Agency. 

 
(3)  All Coverages: Each insurance policy required by this clause shall 

be endorsed to state that coverage shall not be suspended, voided, cancelled by either party, or 
reduced in coverage or in limits except after thirty (30) days' prior written notice by certified 
mail, return receipt requested, has been given to the Agency. 

 
e.  Acceptability of Insurers: Insurance is to be placed with insurers with a 

current A. M. Best’s rating of no less than A:VII, unless otherwise approved by the Agency’s 
Risk Manager in writing. 

 
f.  Verification of Coverage:  Permittee shall furnish the Agency with 

certificates of insurance and with original endorsements effecting coverage required by this 
clause. The certificates and endorsements for each insurance policy are to be signed by a person 
authorized by that Insurer to bind coverage on its behalf.  The certificates and endorsements may 
be on forms provided by the Agency. All certificates and endorsements are to be received and 
approved by the Agency before the Interim Use commences.  The Agency reserves the right to 
require complete, certified copies of all required insurance policies, including endorsements 
effecting the coverage required by these specifications at any time. 

 
g.  Subpermittee:   Permittee shall include all subpermittees as insureds under 

its policies or shall require each subpermittees to furnish separate insurance certificates and 
endorsements. All coverages for subpermittees shall be subject to all the requirements stated 
herein. 
 

8.  "As Is", Maintenance, Restoration, Vacating: The Permit Area is accepted “AS 
IS” and entry upon the Permit Area by Permittee is an acknowledgment by Permittee that all 
dangerous places and defects in said Permit Area are known to it and are to be made secure and 
kept in such secure condition by Permittee. Permittee shall maintain the Permit Area so that it 
will not be unsafe, unsightly or unsanitary. Upon termination of the Permit, Permittee shall 
vacate the Permit Area and remove any and all personal property located thereon and restore the 
Permit Area to its condition at the time of entry. The Agency shall have the right without notice 
to dispose of any property left by Permittee after it has vacated the Permit Area. Agency makes 
no representations or warranties, express or implied, with respect to the environmental condition 
of the Permit Area or the surrounding property (including without limitation all facilities, 
improvements, structures and equipment thereon and soil and groundwater thereunder), or 
compliance with any Environmental Laws, and gives no indemnification, express or implied, for 
any costs of liabilities arising out of or related to the presence, discharge, migration or Release or 
threatened Release of the Hazardous Substance in or from the Permit Area. 
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9.  Compliance With Laws: 
 

a.  Compliance with all Laws:  All activities and operations of the Permittee 
and/or its agents, contractors or employees or authorized entries under this Permit shall be in full 
compliance with all applicable laws and regulations of the federal, state and local governments, 
including but not limited to mitigation measures, if any, which are attached hereto and made a 
part hereof as if set forth in full. 

 
b.  Nondiscrimination: The Permittee herein covenants for himself or herself 

and for all persons claiming in or through him or her that there shall be no discrimination against 
or segregation of any person or group of persons on account of race, color, creed, religion, sex, 
sexual orientation, gender identity, marital or domestic partner status, disability (including AIDS 
or HIV status), national origin or ancestry in the use, occupancy or enjoyment of the Permit 
Area. 
 

10. Security of Permit Area:  There is an existing fence with gates around the Permit 

Area:    Yes □  No □ 
 
If “Yes” is checked above, Permittee shall maintain said fence in good condition and repair any 
damage caused by Permittee or as a result of the Interim Use.  Permittee may relocate the fence 
as needed, provided that the fence is restored to its original condition upon termination of the 
permit.  During the term of the permit, the Permittee shall keep the Permit Area secure at all 
times. 
 

11. Early Termination: This Permit may be terminated by the Agency in its sole 
discretion upon 24 hours' notice. Posting at the Permit Area shall be sufficient notice. 

 
12. Entry under Permittee Authority:  The Permit granted Permittee for the Interim 

Use as defined in Section 2 shall mean and include all subpermittees, agents and employees of 
the Permittee. In this regard, Permittee assumes all responsibility for the safety of all persons and 
property and any contents placed in the Permit Area pursuant to this Permit. All Interim Use 
activities performed in the Permit Area and all persons entering the Permit Area and all property 
and equipment placed therein in furtherance of the permission granted herein is presumed to be 
with the express authorization of the Permittee. 

 
13. Governing Law:  This Permit shall be governed by, and interpreted under, the laws 

of the State of California. 
 
14. Attorneys’ Fees:  In any action or proceeding arising out of this Permit, the 

prevailing party shall be entitled to reasonable attorneys’ fees and costs. For purposes of this 
Permit, the  reasonable fees of attorneys of either party shall be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law or which the attorney's services for either party were rendered who 
practice in the City in law firms with approximately the same number of attorneys as employed 
by the San Francisco City Attorney's Office. 
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15. Supplementary Provisions: 

a. Is additional insurance required?  Yes  □ No □ 
 

Additional Insurance:  If “Yes” is checked above, Permittee shall obtain additional insurance 
consisting of insurance protecting against loss or damage to real and personal property caused by 
fire, water, theft, vandalism, malicious mischief or windstorm, and any other causes contained in 
standard policies of insurance. Permittee shall supply such insurance in an amount of not less 
than the replacement value of the buildings and improvements on the Permit Area, evidenced by 
a policy of insurance and/or certificate attached hereto in the form and on the terms specified 
above and with the Agency and the City as additional insured. 

b.  Is a fence and gate required?   Yes □  No □ 
 
Fence and Gate:  If “Yes” is checked above, the Permittee shall, at its expense, erect a fence 
(with gate) securing the Permit Area before entry on the Permit Area and shall maintain said 
fence and gate in good condition and repair during the Time of Entry as defined in Section 3. 
Said fence and gate erected by Permittee shall constitute the personal property of Permittee. 

c.  Are security personnel required?   Yes  □ No □ 
 
Security Personnel: If “Yes” is checked above, Permittee shall provide necessary security 
personnel at its own expense to prevent unauthorized entry into Permit Area during: 

Daytime: Yes □  No □   Nighttime: Yes □ No □ 
d.  Will subpermittees use the Permit Area?   Yes □  No □ 

 
Subpermittees: If “Yes” is checked above, each Subpermittee shall execute this Permit by which 
execution each such Subpermittee agrees to all of the terms, covenants and conditions hereof. 
However, Subpermittees may be covered under Permittee’s insurance in lieu of obtaining and 
maintaining separate insurance pursuant to Section 7(g). As additional Subpermittees are  
identified for various aspects of the Interim Use hereunder, they shall execute this Permit, if still 
valid, or a new permit to enter, before entering the Permit Area or commencing operations 
therein. 
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EXHIBIT D 
 

Form of the Deed 
 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383  

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

_________________ 
_________________ 
_________________ 
_________________ 
_________________ 
Attention:  ________________ 
 

 

(APN:_____) Recorder’s Stamp 
 

QUITCLAIM DEED 
 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of which are hereby 
acknowledged, the Redevelopment Agency of the City and County of San Francisco, a public 
body, corporate and politic, organized and existing pursuant to the Community Redevelopment 
Law of the State of California (the “Agency”), hereby RELEASES, REMISES AND 
QUITCLAIMS to ______________, a _________________, any and all right, title and interest 
the Agency may have to the real property located in the City and County of San Francisco, State 
of California and described in Exhibit A attached hereto and made a part hereof. 
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Executed as of this _____ day of __________________, 201__. 

AGENCY:  

Authorized by Agency Resolution 
No. 55-2011 adopted May 3, 2011. 

Approved as to Form: 
 
 
By:      
Name:     
Title: Agency General Counsel 

REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, organized and 
existing pursuant to the Community Redevelopment Law 
of the State of California 

 

By:     
Name:     
Title:     
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STATE OF CALIFORNIA )  
 ) ss 
COUNTY OF SAN FRANCISCO )  

On ____________________, before me, ____________________________, Notary Public, 
personally appeared _______________________________, who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

         (Seal) 
Notary Public 
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EXHIBIT A 
 

Legal Description 
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